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BEFORE THE ARIZONA CORPORATION COMMISSION 

ARIZONA WATER COMPANY, an Arizona 
corporation, 

Complainant, 

vs . 

GLOBAL WATER RESOURCES, LLC, a 
foreign limited liability company; GLOBAL 
WATER RESOURCES, INC., a Delaware 
corporation; GLOBAL WATER 
MANAGEMENT, LLC, a foreign limited 
liability company; SANTA CRUZ WATER 
COMPANY, LLC, an Arizona limited liability 
corporation; PALO VERDE UTILITIES 
COMPANY, LLC, an Arizona limited liability 
corporation; GLOBAL WATER - SANTA 
CRUZ WATER COMPANY, an Arizona 
corporation; GLOBAL WATER - PALO 
VERDE UTILITIES COMPANY, an Arizona 
corporation; JOHN AND JANE DOES 1-20; 
ABC ENTITIES I - XX, 

Respondents. 

DOCKET NO.\W-0 1445A-06-0200 
' S W-20445A-06-0200 
1 W-20446A-06-0200 
\ W-03576A-06-0200 
' SW-03575A-06-0200 

ARIZONA WATER COMPANY'S 
REQUEST FOR ORAL 
ARGUMENT/DISPOSITION OF ITS 
REQUEST FOR INJUNCTIVE 
RELIEF 

Arizona Corporation Commission 
DOCKETED 

SEP - 7 2006 

Complainant Arizona Water Company respectfully requests that its request for 

injunctive relief as addressed in previously-filed briefs be set for oral argument, or that the 

matter be ruled upon, as part of its Formal Complaint in this proceeding. Alternatively, 

556758.03:O I96941 1 



Arizona Water Company requests the setting of a status conference to discuss how the 

Administrative Law Judge and the Commission wish to proceed regarding Arizona Water 

Company’s request that the Commission issue an order to show cause as to why certain of 

the Global Entities should not be stopped from (1) soliciting and collecting fees from 

developers, landowners and prospective customers under improper and unapproved 

agreements, and (2) operating as unregulated public service corporations. 

This request is supported by the following Memorandum of Points and Authorities 

DATED this TV- day of September, 2006. 

and the Commission’s file in this docket. 

ARIZONA WATER COMPANY 

By Robert W. Geake, Esq. 
Vice President and General Counsel 
3805 N. Black Canyon Highway 
Phoenix, AZ 850 15 

and 

BRYAN CAVE LLP 

n 

Steven A. Hirsch, #006360 
Rodney W. Ott, #O 16686 
Two N. Central Avenue, Suite 2200 
Phoenix, AZ 85004-4406 
Attorneys for Arizona Water Company 
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MEMORANDUM OF POINTS AND AUTHORITIES 

In its Formal Complaint in this docket, Arizona Water Company, among other relief, 

seeks an order to show cause why the Unregulated Global Entities’ should not be declared 

to be acting as public service corporations subject to the jurisdiction and regulation of the 

Commission (Relief, fl A, p. 15 of Formal Complaint) and ordered to cease and desist from 

soliciting and collecting improper charges and fees assessed under so-called “Infrastructure 

Coordination and Finance Agreements” (“ICFAs”) (Relief 1 fl B, C and D, p. 15 of Formal 

Complaint). These and other issues were addressed at a June 15, 2006 procedural conference 

held before Administrative Law Judge Dwight D. Nodes. During that conference, Judge 

Nodes ordered the parties to file briefs addressing the Commission’s jurisdiction and authority 

to issue a cease and desist order and other injunctive relief Arizona Water Company has 

requested in this proceeding. Arizona Water Company (June 23, 2006), the Global Entities 

(June 23,2006) and Staff (July 7,2006) have filed those briefs. 

A procedural order was entered on July 14, 2006, denying the Global Entities’ 

Motion to Dismiss and acknowledging the receipt of briefs regarding the advisability of 

invoking injunctive relief. Further, although the scope of Arizona Water Company’s Formal 

Complaint in this proceeding goes well beyond the issues raised in what is described as the 

“Generic Docket” (Docket No. W-OOOOOC-06-0 149), the July 14, 2006 Procedural Order 

stated that “AWC’s Complaint shall be held in abeyance pending the Commission’s 

consideration of the issues raised in the above referenced Generic Docket.” (6/14/06 

Procedural Order at fl 2,ll.  26-28). 

However, the July 14, 2006 Procedural Order did not address the injunctive relief 

issue, and no further rulings have been entered. Moreover, despite statements by the 

Commission’s Utility Division Staff that the Generic Docket would be processed on an 

“expedited basis,” no further proceedings have been held or scheduled in that docket either. 

These are the Global Entities that Arizona Water Company has named in its Formal 
Complaint as not being currently regulated by the Commission. 

1 

556758.03:0196941 3 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Most importantly, in the intervening weeks, the Unregulated Global Entities have 

continued unabated their pattern and practice of improper and illegal activity, all as set forth 

in detail in Arizona Water Company’s Formal Complaint.21 As stated at the procedural 

conferences and in briefing, the Unregulated Global Entities are exploiting this opportunity 

to continue their conduct at issue in this proceeding, and are in a rush to sign up as many 

members of the public as possible to ICFAs, thereby attempting to lock in h ture  utility 

service for the regulated utility subsidiaries that the Unregulated Global Entities control. 

Although the Staff states that the Global Entities “will be held fully accountable for their 

actions” and that those entities “proceed at their own risk” and “ultimately must bear the 

consequences of their actions,” (July 7, 2006 Staff Statement on Emergency Relief at p. 2, 

11. 5-6; p. 3, 1. 14, 11. 20-21), the public interest is not being protected, including the interests 

of future customers that a public interest analysis would show should properly be served by 

Arizona Water Company. 

Conclusion 

For the foregoing reasons, Arizona Water Company requests that the Commission: 

1. Schedule oral argument on Arizona Water Company’s earlier request that the 

Unregulated Global Entities be ordered to halt their ongoing efforts at soliciting ICFAs and 

collecting fees from developers, landowners, and prospective customers in Arizona Water 

Company’s certificated area and elsewhere until the Commission has the opportunity to 

conduct hearings, receive evidence and testimony, and render a decision in this case, or 

2. 

3. 

Rule on the matter based on the briefing, or 

Set a status conference to discuss how the Administrative Law Judge and the 

Commission wish to proceed regarding Arizona Water Company’s request for an order to 

Attached as Exhibits “A” and “B” to this Request are copies from the public records 
of recorded ICFAs demonstrating that the Unregulated Global Entities have persisted 
in acting as public service corporations, entering into ICFAs, and collecting utility 
fees in contravention of the Commission’s authority and jurisdiction, and contrary to 
the Commission’s rejection of such fees requested by the Regulated Global Entities. 

21 
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show cause as to why the Global Entities should not be prohibited from continuing to 

operate as unregulated public service corporations and in violation of the Commission's 

rules and regulations as alleged. 

RESPECTFULLY SUBMITTED this ?rc day of September, 2006. 

ARIZONA WATER COMPANY 

By Robert W. Geake, Esq. 
Vice President and General Counsel 
3805 N. Black Canyon Highway 
Phoenix, AZ 85015 

and 

BRYAN C A W  LLP 

Steven A. Hirsch, #006360 
Rodney W. Ott, #016686 
Two N. Central Avenue, Suite 2200 
Phoenix, AZ 85004-4406 
Attorneys for Arizona Water Company 

ORIGINAL and 13 COPIES of the foregoing 
filed this -Iy""aay of September, 2006 with: 

Docket Control Division 
Arizona Corporation Commission 
1200 W. Washington 
Phoenix, AZ 8.5007 
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COPY o f t  egoing hand-delivered/ 
mailed this day of September, 2006 to: 

Dwight D. Nodes [ hand-delivered] 
Administrative Law Judge 
Hearing Division 
Arizona Corporation Commission 
1200 W. Washington 
Phoenix, AZ 85007 

Christopher Kempley, Esq. [ hand-delivered] 
Chief Counsel, Legal Division 
Arizona Corporation Commission 
1200 W. Washington 
Phoenix, AZ 85007 

Ernest G. Johnson [hand-delivered] 
Director, Utilities Division 
Arizona Corporation Commission 
1200 W. Washington 
Phoenix, AZ 85007 

Michael W. Patten, Esq. 
Roshka DeWulf & Patten, PLC 
One Arizona Center 
400 E. Van Buren St., Suite 800 
Phoenix, AZ 85004 
Attorneys for Applicants 
Santa Cruz Water Company, L.L.C. 
and Palo Verde Utilities Company, L.L.C. 
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Global Water Resources, LLC 
21410N. lgfi Avenue 
Suite 201 
Phoenix, Arizona 85027 
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INFRASTRUCTURE COORDINATION, FINANCE AND OPTION AGREEMENT 

THIS INFRASTRUCTURE COORDINATION, FINANCE AND OPTION 
AGREEMENT (this “Agreement”) is entered into as of July La 2006 between Global Water 

Resources, LLC, a Delaware limited Iiability company (“GWR” and “Coordinator”) and Sierra 

Negra Ranch, LLC, a Nevada limited liability company (“Landowner”). 

RECITALS 

A. Coordinator is engaged in the business of, among other things, a.s.quiring and 

consolidating water and wastewater utilities, coordinating the provision of water, wastewater and 

reclaimed water services to landowners through Coordinator’s regulated public service 

corporation affiliates and providing services or benefits to landowners, such as: (i) developing 
master utility plans for services including naturd gas, electricity, cable television, Internet, 
intranet, and telecommunications; (ii) providing coordination of construction services for water, 

reclaimed water and wastewater treatment facilities, and (iii) providing financing for the 

provision of infiastructure in advance of growth. Coordinator’s services to be provided pursuant 

to t h i s  Agreement shall, however, be provided as set forth hereinafter. 
B. Coordinator owns several regulated utilities in the State of Arizona and is in the 

process of acquiring West Maricopa Combine, Inc, (“WMC”), an Arizona corporation, the 
holding company for five regulated water utilities including Water Utility of Greater Tonopah, 
Inc. (“WUGT”), an Arizona corporation, the result of which is expected to include serving the 

Landowner’s property known as Silver Water Ranch and Silver Springs Ranch (the “Land”) as 
more particularly described in Exhibit A to this Agreement. Coordinator intends to coordinate 

and facilitate water utility service to the Land through WUGT and any and a11 of Landowner’s 

obligations under this Agreement relating to water utility service are contingent on final closing 

of the acquisition of WMC and WUGT. Upon such closing and approval, WMC and WUGT 

1 
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will be wholly owned subsidiaries of Global Water, Inc,, a wholly owned subsidiary of GWR. 

Coordinator represents and warrants: (1) that the acquisition of WMC and WUGT does not 

require approval of the Arizona Corporation Commission v u ) ;  (2) that Coordinator has full 
power to carry out the transactions provided for in this Agreement; (3) that Coordinator is not a 

party to any bankruptcy or similar proceeding, nor to the best of coordinator’s knowledge, are 

there any other matters pending which would adversely affect Coordinator‘s ability to perform 

the services set forth in this Agreement; (4) and that Coordinator has the financial capacity and 

experience to oversee and financially guarantee and hereby does guarantee to Landowner that 

Coordinator’s subsidiaries will have sufficient financial resources to provide the Utility Services 

described in this Agreement. 

C. Coordinator has formed a wastewater utility referred to as Hassayampa Utility 

Company, Inc. (“HUC”) in order to ser. .. ...” --... ,.d other properties in the area, and has filed UnoMclal Document 

an application with the ACC for issuance of a Certificate of Convenience and Necessity 

(“CCaN”) to provide public wastewater utility service in the State of Arizona. HUC’s pending 

application for issuance of a CC&N pertains to another development and currently is before the 
ACC under Docket No SW-20422A-05-0659. HUC is a wholly owned subsidiary of Global 

Water, Inc., a wholly owned subsidiary of GWR, Coordinator provides equity and will provide 

equity for its subsidiaries’ capital construction and improvements. 

D. It is Coordinator’s intention in this Agreement to coordinate the provision of 
integrated water, wastewater, and reclaimed water plant and services, and those related services, 

to the Land. Within thirty (30) days of the closing of the acquisition of WMC and WUGT by 

Coordinator, Coordinator shall coordinate and arrange for the filing of CC&N extension 

applications by WUGT and HUC as necessary with the ACC to provide water, reclaimed water, 
and wastewater service (collectively, “Utilitv Services”) to the Land as well as other land. 

Coordinator shall consult and coordinate with the Landowners regarding such filing. To the best 

of Coordinator’s actual knowledge, there are no laws, restrictions or other agreements which may 

prevent Coordinator from obtaining all the governmental authorizations described in this 
Agreement, including the CC&N extension and approvals from the ACC. Coordinator does not 

have an agreement with any third party (other than a financing agreement with its lenders) under 
which Coordinator or its successors in interest is or could become obligated to (i) sell HUC or 

WUQT or any portion thereof to a third party, or (ii) grant, transfer, or dedicate any part of 

2 
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HUC’s or WUGT’s assets to a third party. Under this Agreement, Coordinator shall facilitate 

and arrange the provision of water, wastewater and reclaimed water sewhs to the Land through 

WUGT and HUC, and Coordinator shall financially guarantee to Landowner that WUGT and 

HUC will have sufficient financial resources to provide water, wastewater and reclaimed water 

service to the Land. Landowner’s obligations under this Agreement relating to wastewater 

service are Contingent on HUC obtaining a valid CC&N from the ACC and extending its CC&N 
to include the Land, and Coordinator’s continuing financial guarantees as set forth in th is  

Agreement. Landowner’s obligations under this Agreement relating to water service are 

contingent an WUGT obtaining a final order from the ACC extending WUGT’s CC&N to 

include the Land, and Coordinator’s financial guarantees as set forth in this Agreement. Under 

this Agreement, Coordinator, WUGT and HUC shall be responsible for any and all engineering, 

design, construction, licensing, permitt- _~noy!-ment nd financing for and of any and alI water, 
wastewater, and reclaimed water plant, production, treatment, storage, pumping, and delivery 

facilities constructed on or off the Land or on Coordinator’s, WUGT’s or HUC’s properties to 

the Delivery Points as defined below (the “Off-Site Facilities”), necessary to provide water, 
reclaimed water, and wastewater service to the Land, and shall hold Landowner harmless fkom 
any liens or additional charges on the Land resulting from Coordinator’s, WUGT’s, and HUC‘s 
provision of services to the Delivery Points as set forth in this Agreement. Under this 
Agreement, “Off-Site Facilities’’ means those water, reclaimed water, and wastewater facilities to 

be constructed by Coordinator or its subsidiaries under this Agreement, including all water, 

reclaimed water, and wastewater plant, production, treatment, transmission, storage, pumping, 

and delivery facilities constructed either off the Land, on the Land (but expressly excluding any 
delivery systems to the actual end-users on the Land), or on Coordinator’s, WUGT’s or HWC’s 
properties to the Delivery Points as further defined and set forth on attached Exhibit H. 
Landowner shall not have any additional h c i a l  responsibilities for Off-Site Facilities, 

including additional charges or hook-up fees intended to reimburse Coordinator, HUC a d o r  
WUGT for Off-Site Facilities costs, except as set forth in this Agreement. 

E. Landowner is the fee simple owner of that certain real property located in 

Mdcopa County, Arizona, the legal description of which is included on the attached Exhibit A 
(the “w). 

F. To protect Landowner’s long-term investment in the Land and to ensure that the 

I 3 
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Land has access to essential utility services, the Landowner desires to engage Coordinator to 
provide various services including arranging and coordinating for the Landowner the provision 

of water, reclaimed water, and wastewater utility services, and related services, by WUGT and 

HUC with respect to the Land pursuant to the terms and conditions hereinafter set forth. 

Landowner will work with WUGT and HUC to include the Land in WUGT’s and HUC’s CC&N 
service areas as necessary. Landowner may entitle and sell the land in whole, in part, or in 
multiple phases to entities for future development. Through Coordinator, Landowner has 

requested water, reclaimed water and wastewater services from WUGT and HUC, and GWR 

through WUGT and HUC has, subject to the terms of this Agreement and as otherwise legally 

permitted, agreed to provide such services to Landowner, including the financing and 
construction of any and all Off-Site Facilities necessary to provide water, reclaimed water and 

Unoffvlal Document wastewater services to the Land. Coorc _____ _____ -A:ilitate and arrange for WUGT and HUC to 

provide “will serve” letters contemporaneously with the execution of this Agreement in a form 

consistent with Exhibit I and shall provide notices of intent to serve as required by governmental 

agencies from WUGT and HUC for Landowner. In the event WUGT and HUC do not provide 

such will serve letters and notice of intent to serve to Landowner, any amounts paid by 

Landowner under this Agreement shall remain in an interest bearing escrow account as set forth 
hereinafter until WUGT and HUC provide such will serve letters and notices of intent. If 
WUGT and HUC fail to provide such letters and notices within 90 days of the date of this 

Agreement, Landowner shall have the right to a refbnd of any and all monies in such escrow 

account, including accrued interest. The Parties acknowledge that all Utility Services will be 

provided by WUGT and HUC, and that Coordinator itself does not provide Utility Services. 
G. The Parties acknowledge that the approval or extension of WUGTs and HUC’s 

CC&Ns may not be finalized until such time as the appropriate Arizona Department of Water 

Resources (“ADWR”), Arizona Department of Environmental Quality (“ADEQ”), Markopa 

County Environmental Services Department (“MCESD”), and M&copa Association of 

Governments (“MAG”) permits and approvals are in place. 

I 

H. The parties recognize and acknowledge that this Agreement is a financing, 

coordination, and option agreement only as more fully set forth herein. The fees contemplated in 

this Agreement represent an approximation of the carrying costs associated with interest and 

capitalized interest associated with the financing of infrastructure for the benefit of the 

4 
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Landowner or its successors until such time as the rates associated from the provision of services 

within the areas to be served as contemplated by this agreement generate sufficient revenue to 
carry the ongoing carrying costs for this infrastructure. Coordinator shall bear the risk that the 

approximation of the carrying costs does not match actual carrying costs, and Landowner shall 

not be required to pay any additional amount to Coordinator or to others for carrying costs. 

Nothing in this Agreement should be construed as a payment of principal, a contribution or 

advance to the utilities and will bear no repayment of any kind or nature in the future, unless 

otherwise agreed by the Parties, or except as otherwise required in this Agreement 

I. The Parties recognize, acknowledge and agree that the wastewater provisions of 

this Agreement are contingent upon one twenty (20) acre wastewater treatment site, with an 
option for up to 30 additional contiguous acres as described in subsection 3.5, for a Water 

Reclamation Facility (“WRF”), as outli u z i ~ & ~ n t -  ’ G 208 document filed by HUC on May 8, 

2006, being deeded to HUC within 60 days of signing this Agreement or as soon thereaRer as is 

reasonably possible under applicable Arizona laws. Any change to the site location identified in 

the MAG 208 proceedings will require Landowner’s written consent, not to be unreasonably 

withheld, and, if required, Coordinator shall seek to obtain an amendment to the MAG 208 Plan. 

The Parties also recognize, acknowledge and agree that the water supply obligations of this 
Agreement are contingent upon a three (3) acre water treatment plant (“WTP”) site being deeded 

to Coordinator or to W G T  within twelve months of the execution of this Agreement or as soon 
thereafter as is reasonably possible under applicable Arizona laws. The WTP site can be located 

within the open space requirements of Maricopa County. In the event HUC andor Coordinator 

fail to satisfy and/or meet, or more likely than not will not be able to meet, any and aIl CC&N 

conditions or other regulatory requirements, or other conditions and performance requirements 

set forth in this Agreement for reclaimed water and/or wastewater services as provided for 

herein, the land for the WRF shall revert immediately to Landowner and HUC and/or 

Coordinator shall deed such land in fee with no encumbrances to Landowner within 60 days of 
such failure. In the event WUGT and/or Coordinator fail to satisfy and/or meet, or more likely 

than not will not be able to meet, any and all CC&N conditions or other regulatory requirements, 

or other conditions and performance requirements set forth in this Agreement for water services 
as provided for herein, the land for the WTP shall revert immediately to Landowner and WUGT 

andor Coordinator shall deed such land in fee with no encumbrances to Landowner within 60 

5 
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days of such failure. In these events, Coordinator shall execute any and all necessary additional 

documents to effectuate such reversion to Landowner within ten (10) days of Landowner’s 

written request. The locations of the WRF and WTP must be reasonably approved in writing by 

the Landowner, and any changes to the approved locations shall require the Landowner’s 

additional written approval and will occur upon Landowner’s reasonable request. The proposed 

WRF locations as submitted on the MAG 208 filing are identified on Exhibit H. 
J. The Parties recognize, acknowledge and agree that this Agreement is contingent 

upon the acquisition of W C  and WUGT by Coordinator or its affiliates. It is M e r  

recognized, acknowledged and agreed that $500 per EDU of the Landowner Payment described 

in subsection 4.1 will be allocated toward the acquisition purchase price of WMC and all its 

subsidiaries. 
UnolREial Document 

C I U I W U A V I Y C  

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 

of which are hereby acknowledged, the Parties hereto agree as follows: 
, 

1. Obligations of Coordinator. Upon execution of this Agreement, Coordinator shall 

use its best efforts to complete the acquisition of WMC and WUGT, and upon such acquisition, 

Coordinator shall facilitate, mange andor coordinate with WUGT and HUC to provide Utility 

Services to Landowner, including without limitation, obtaining any and all necessary permits and 

approvals fiom the ACC, ADWR, ADEQ, MCESD, and MAG for WUGT and HUC lawhlly to 

provide timely Utility Services to the Land, which will contain approximately 8,622 EDUs. In 
return for the payments by Landowner herein, and subject to the terms herein, Coordinator, 

through WUGT and HUC, shall construct any and all water, reclaimed water, and wastewater 

treatment pIant, delivery facilities and lines required by the development plan to the Delivery 

Points and to a reclaimed water storage facility within the Land, at locations to be requested by 

Coordinator or Landowner consistent with the development master plan and plats, and approved 

by Landowner (the “Delivery Points”). Delivery Points have been estimated based on the 

current site plan and noted on Exhibit H. Coordinator shall achieve substantial completion of the 

WTP and WRF within 18 months of the issuance of the Start Work Notice (“SWN”) described in 

subsection 4.1 below including any and dl Off-Site Facilities. Coordinator shdl and hereby does 

financially guarantee to Landowner that WUGT and HUC shall have sufficient financid 

I 
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resources to construct the appropriate water, reclaimed water, and wastewater facilities to 

provide water, reclaimed water and wastewater services to the Land for approximately 8,622 
EDUs. It is estimated that it may take up to eighteen (18) months to obtain all necessary 
permits and/or approvals contemplated by this Agreement. Following satisfaction of the 

conditions and regulatory approvals set forth above, Landowner may in its absolute discretion 

issue a SWN to Coordinator to commence construction. Upon issuance of such notice, 
Coordinator shall commence bidding of construction services. Coordinator shall facilitate the 

construction and achieve substantial completion within 18 months from the date of such notice as 

referenced below. 
2. Coordination with WUGT and HLJC. Coordinator shall cooperate with 

Landowner as reasonably requested by Landowner and shall mange and obtain the list of 

services on Exhibit D hereto for Land(- ..”_”f”_””’pP”Y””, ovided fiom WUGT and HUC, subject to 

obtaining the applicable regulatory approvals. Landowner or any successor to Landowner 

desiring the delivery of Utility Services to any portion of the Land fiom the Delivery PointS must 

enter into separate Water Facilities Extension and Wastewater Facilities Extension Agreements 

(the “Extension Ameements”) with WUGT and HUC respectively, at or prior to the h e  any 

portion of the Land has received final plat approval fiom Maricopa County (“Plat Almroval”) 

unless otherwise agreed by the Parties. The Extension Agreements shall not contain any charges 

or fees for the cost of Off-Site Facilities or related services provided to the Delivery Points, 

including any administrative or oversight charges. To the extent either WUGT or HUC requests 

that Landowner contribute or finance additional monies for Off-Site Facilities to provide water, 
reclaimed water or wastewater service to the Land, Coordinator hereby acknowledges and agrees 
that Landowner shall not be responsible for payment of such additional costs for Off-Site 

Facilities to WUGT or HUC. Rather, Coordinator shall be responsible for payment of any and 

all such additional costs for Off-Site Facilities as requested by WUGT or HUC or as otherwise 

required. At Landowner’s option, Landowner may pay W G T  or HUC for such additional costs 

for Off-Site Facilities, and Landowner then may offset and deduct any such payments to WUGT 
or HUC against any remaining amounts due to Coordinator under this Agreement. Unless 

otherwise agreed and negotiated by the Parties, which the Parties agree to do in good fajth, the 

Extension Agreement shall be in the form attached hereto as Exhibits E and E subject to the 

approval of the ACC. 

I 

I 
I 
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3. Obligations of Landowner. Landowner agrees to cooperate with Coordinator as 
reasonably requested by Coordinator and agrees to provide aIl information and documentation 

reasonably available to Landowner about the Land reasonably necessary for Coordinator to 

comply with its obligations under this Agreement. The site plan anticipated at the time of this I 

I 
I Agreement for the Land is attached hereto as Exhibit B. Landowner may make changes to the 

obligations of the Parties herein), or the site plan will change consistent with Maricopa County 

i 

I 

site plan at Landowner's discretion (so long as such changes do not materially affect the 

decisions and requirements, and such changes shall be incorporated into this Agreement when 

received by Coordinator. 
3.1 In addition, Landowner agrees to grant to WUGT and HUC, all reasonably 

necessary easements and rights of way on the Land requested by Coordinator and agreed 
by Landowner for the con! u n ~ k ~ ~ - m n t  + installation and subsequent operation, 

maintenance and repair of the Utility Services. As determined and reasonably agreed by 

, 

the Parties, such easements and rights of way shall be of adequate size, location and 

configuration so as to allow WUGT and HUC, when the Land is developed by 

Landowner or its successors, ready and all weather access to all facilities for maintenance 

and repairs and other activities reasonably necessary to provide safe and reliable water, 

reclaimed water, and wastewater Utility Services in a timety manner. Landowner is not 

required to provide any easements or access to any locations outside of the Land. 

3.2 Assured Water Sumlv Once WUGT has constructed the WTP and has a 

pressurized water system inclusive of hydrants on the portion of the Land where 

Landowner needs and has requested water, and except as otherwise provided in this 
Agreement, the Parties agree that Landowner Will pay the ACC Tariff rates for water 

provided by WUGT, including construction water. Coordinator shall coordinate and 

negotiate with WUGT for a credit or reimbursement to Landowner in an amount equal to 

Landowner's reasonable expenditures and reasonable costs to provide any non- 

groundwater water resources or Type 2 right to WUGT pursuant to subsection 3.2.1 

below. In order for the credit or reimbursement to occur, WUGT must own or control the 

non-groundwater water resource or Type 2 right provided by Landowner. The redaimed 

water Tariff rate shall apply to any water WUGT provides to Landowner for interim uses 

on parcels that will use reclaimed water long term, such as golf course watering, lake fill 

8 
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and refill, and common area watering, Landowner agrees to not apply for a Certificate of 

Assured Water Supply before January 1, 2007 to allow Coordinator the opportunity to 

research the option of obtaining an Assured Water Supply Designation. 

3.2.1 Coordinator is currently planning to have WUGT obtain an Assured Water 

Supply Designation (“Designation”) from ADWR to serve WUGT’s service area. This 
subsection 3.2.1 shall apply only if Coordinator or WUGT secure a Designation. As 
Landowner at its discretion ceases to utilize the appurtenant grandfathered groundwater 

withdrawal rights on the Land or any phase of the Land for which a final plat has not yet 

been approved, for farming or raising of stock, and for construction or development 
purposes, Landowner Will submit an application to ADWR to extinguish the Irrigation 

Grandfathered Rights and Type 1 Rights appurtenant to these areas, and will transfer the 

extinguishment credits to WUC unomciaiDocument ition of WUGT’s provision of an assured 

water supply for the Land. Landowner or its successor may at their discretion retain the 

Type 1 Rights appurtenant to a parcel of land to utilize long term in conjunction with 

development of hot spring facilities on the Land. To the extent the Irrigation 

Grandfathered Rights, Type 1 Rights, or alternative water supplies provided by 

Landowner to WUGT at the time set forth in Section 3.2 and pursuant to this subsection 

3.2.1 are insufficient to provide the quantity of water necessary to meet the needs of 
certain non-residential uses, including water features, hot spring facilities, turf-related 

facility watering, lakes, and golf course uses, Landowner agrees to provide Type 2 rights, 

Type 1 rights delivered from other portions of the Land that have not yet received h a l  
Plat Approval, long-term storage credits andor a recovery well permit, or an acceptable 

alternative water supply, that may be used to serve these uses in a manner that is 

consistent with ADWR’s consistency with management god requirements and that, if 

applicable, does not result in an increase to any replenishment obligation of WUGT 

(unless Landowner satisfies such obligation) until the Land is generating enough 

reclaimed water for those purposes. Coordinator shall negotiate and coordinate with 
I 

WUGT to withdraw and serve such Type 2 water, Type 1 water, stored water or 

alternative water to Landowner upon request as set forth in this Agreement. 
Notwithstanding the provisions in this subsection, Coordinator will indemnify 

Landowner for any actions taken by Coordinator or its subsidiaries that demonstrably 
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harms Landowner’s priority to physically available water below Landowner’s property as 

determined in the ADWR’s Analysis of Assured Water Supply (“Andvsis”) number 28- 

401346.0000 dated September 28,2004. Coordinator’s indemnity shall be limited to the 

obligation to timely provide an equivalent amount of physically available water of such a 

quantity and quality as is required to meet Landowner’s objectives for the Land within the 

quantity and quality deemed available in the Analysis. 
3.2.2 This subsection 3.2.2 shall apply if Coordinator or WUGT are unable to 

obtain a Designation or if Coordinator or WUGT fail to obtain or will not be able to 

obtain a Designation within six (6) months prior to the date Landowner or its successors 

reasonably expect to obtain final Plat Approval for any part of the Land. Landowner 

shall retain all Irrigation Grandfathered Rights and Type 1 Rights appurtenant to the Land 
or phase to be Certificated. La_l”?!??’Z”!.- successors will n o w  Coordinator of the 

platting timeline when the same is determined by Landowner in its reasonable discretion. 

Landowner shall retain the right to use Type 1 Rights within the Land or phase, and 

WUGT shall be responsible for administering or reporting such uses if required by 
ADWR or the Central Arizona Groundwater Replenishment District, If Landowner 

chooses to extinguish any Irrigation Grandfathered Rights or Type 1 Rights, Landowner 

will retain the extinguishment credits. For two years past the date the Certificate of 
Assured Water Supply issues for the applicable Land or phase, WUGT shall have the 

exclusive option to purchase any such extinguishment credits resulting from such Land or 

phase pursuant to this subsection for $100 per credit to be paid to the owner of the 

credits. 

3.3 Coordinator or WUGT’s interests in owning existing wells on the Land 

are primarily for groundwater uses until reclaimed water is available as well as possibly 

converting the well to a service area well for use in water production for the CC&N area 

After Landowner or its delegee have ceased fbmhg a portion of the Land, and if such 

wells, tanks, pressurization structures or other water appurtenances are no longer needed 
by Landowner for uses on or under the Land, Landowner shall transfer and convey to 

Coordinator or WUGT at no cost to WUGT (or Coordinator) any of Landowner’s wells, 

tanks, pressurization structures, and other water appurtenances of any kind or nature on 

such portion of Land that Coordinator, in its sole and reasonable discretion, deems u s e l l  

10 
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for WUGT, whether operational, abandoned, agricultural or otherwise. In addition, if 

WUGT identifies existing well sites on the Land that WUGT deems useful for WUGT, 

and such existing well sites are not located within areas identified in the current or any 

approved preliminary plans as areas to be used for entrances, entry monumentation or 

public roadways, Landowner shall cause such well sites to be identified on the final Plat 

Approval and dedicated to WUGT in fee, free of all liens, claims and encumbrances of 

any kind or nature whatsoever. If WUGT selects an existing well site for uses identified 

at the beginning of this subsection, and Landowner or its successors still wish to use the 

existing well, then Landowner or its successors will establish a customer account with 
WUGT whereby Landowner can obtain the water necessary to continue farming or 

raising of live stock, or for construction uses in areas or phases of the Land that fack a 

pressurized water system inclusxv, IIyuLuILJ at a special agricultural or bulk rate equal 

to Landowner’s cost of pumping and required repairs prior to the transfer of the well. In 
lieu of ACC approval for the special agricultural or bulk rate, Coordinator will subsidize 

the Landowner in this area. Coordinator or WUGT shall be responsible for the well site, 

Unoffklal Dacument 

well replacement, and all well operation and maintenance expenses. Any well sites, tanks 
and pressurization structures not transferred to Coordinator or WUGT are to be 

decommissioned at the Landowner’s expense. 

3.4 Both Parties acknowledge that until reclaimed water is available for the 

Land, groundwater from wells on the Land may be utilized. The rate charged for the use 

of such groundwater for lake fills is the ACC Tariff rate set for reclaimed water. 

Coordinator will obtain an Interim Use Permit (‘IUP”) fiom ADWR on behalf of the 

Landowner or the Landowner’s homeowners association to allow the use of groundwater 

or alternative water source until reclaimed water is available. Specific identified costs 
associated with completing the IUP will be reimbursed by Landowner to Coordinator 

subject to written documentation of such costs. Such costs may include engineering 
plans prepared by Landowner’s engineering firm for the benefit of ADWR subject to 

Landowner’s prior written notice. The ongoing renewal costs and annual reporting 

associated With the maintenance of the IUP shall be borne by the Landowner or the 

designated homeowners association as appropriate. Upon agreement of the Parties, 

I 

I 
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which will not be unreasonably withheld by Coordinator, Landowner or its successor 

may submit its own IUP appIication at its own expense. 
3.5 Landowner agrees to deed or cause the deeding by the record owner, free 

and clear of all liens and encumbrances, and at no cost to Coordinator, one twenty (20) 

acre wastewater treatment site for a Water Reclamation Facility (“WRF”), as outlined in 

the MAG 208 document filed by HUC on May 8,2006 and as determined in consultation 

with Landowner, to Coordinator or to HUC prior to the filing of an Aquifer Protection 

Permit by HUC. If Landowner’s approved development master plan requires changes to 

the WRF location or plm, Coordinator shall seek approval for an amendment the MAG 

208 Plan consistent with the approved development master plan for the Land. If a site 

change for the WRF is required, Landowner recognizes Coordinator’s obligation under 
the preceedmg sentence is conti v’!”offlcla’Dacument ’proved amendment of the MAG 208 Plan. 

As required for service to the Land, Landowner is responsible for all costs related, if any, 

to provide that the actual footprint of the WRF (as located within the WRF site) is out of 

the floodplain prior to the filing of ped t s  at Landowner’s request as necessary for the 

construction and ultimate operation of the WRF to serve the Land. Landowner 

acknowledges the 20 acres may require specific zoning and will use its best efforts to 

achieve zoning necessary from Maricopa County for the location and operation of a 
WRF. The Parties agree that the Utility Services for the Land are contingent on the use 
of this site as a WE. If required to meet MAG 208 regional plan requirements, after the 

initial 20 acres are conveyed, and upon Coordinator’s request, Landowner shall convey to 

Coordinator, or HUC or Coordinator’s nominee subject to the requirements of this 

Agreement, excess land in the amount of up to an additional 10 acres contiguous to the 

WRF site (the “Excess Land”) that is also free and clear of all liens and encumbrances, 

and Landowner will use its best efforts to achieve zoning necessary from Maricopa 

County for the location and operation of a WRF on such Excess Land. Coordinator or 

HUC will have an option to purchase the Excess Land from the Landowner for a period 

of five years fiom the date of signing this Agreement at a purchase price based upon 

Landowner’s basis in the land at the time of execution of this Agreement plus accrued 

interest from the date of this Agreement. The interest rate paid will be the Prime Interest 

Rate as established by Wells Fargo Bank or Chase Bank as determined by Landowner in 

, 
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its reasonable discretion. Coordinator may exercise such option solely for purposes of 

locating and operating a WTP, WRF or Wastewater Treatment Plant on the Excess Land. 

If the option is exercised for a WTP, then the unused WTP land referred to in Recital I 

and Section 3.6 of this Agreement not otherwise used for such purpose shall be returned 

to Landowner. The Parties further understand and agree that the total amount of land 

provided under this subsection, including any and all setbacks shall not exceed 30 acres. 

Coordinator or HUC shall grant Landowner an easement to use up to two of the four 
sides of the 350 foot setback within such 30 acres as Landowner requests, so long as such 

uses and easement are consistent with government requirements and HUC’s service 

obligations to its customers. Maintenance of the setback used by the Landowner is the 

responsibility of the Landowner. Coordinator agrees that the acreage provide to 

Coordinator and HUC pursuant ... _yy ,,,,,,$ion is sufficient to satisfy any ADEQ or 

other setback requirements applicable to HUC‘s wastewater treatment facilities. 

Coordinator also agrees that the use of the acreage by Coordinator, WUGT and/or HUC 
shall be limited to facilities and structures necessary for WUGT and/or HUC to provide 

water, reclaimed water and wastewater services, including reclaimed water retention 

structures and SCADA towers not to exceed 150 feet unless otherwise consulted with the 

Parties. The Parties acknowledge and agree that Coordinator, WUGT and/or HUC may 

install only one tower per W”, WRF and well site. Coordinator shall not allow any 

unomcial Dmment  

party other than Landowner without Landowner’s Written permission to use, any of the 

four sides of the 350 foot setback for a purpose that Landowner determines is inconsistent 

with fbture development plans (for example, cell phone towers, electrical towers, or other 

unsightly uses, or uses likely to be a nuisance to neighboring homeowners). In 
consultation with Landowner, Coordinator shall make reasonable efforts to design and 

configure such SCADA tower to minimize disruption of development views or other 

impacts on the Land. In the event Coordinator or its subsidiaries do not use the 20 acre 

WRF site for location and siting of a WRF to serve the Land, or in the event that 

Coordinator or its subsidiaries do not use the 3 acre WTP site for location and siting of a 

WTP to serve the Land, or in the event that Coordinator or its subsidiaries do not use the 

I 

I 
I 

Excess Land for location and siting of a WRF and/or WTP, then Coordinator shall 

reconvey such unused Land or unused portion of the Land to Landowner. 
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3.6 The Landowner further agrees, within 12 months of the execution of this 

Agreement, or as soon thereafter as is reasonably possible under applicable Arizona laws, 

and at no cost to Coordinator, to deed, fiee and clear of all liens and encumbrances, a 

three (3) acre water treatment site (“WTP”) to Coordinator or to WUGT in a location 

reasonably requested by Coordinator or WUGT and approved in writing by Landowner . 
3.7 In the event HUC, WUGT and/or Coordinator fail to satisfjl and/or meet 

any and dl CC&N conditions or other regulatory requirements, the land previously 

deeded for the unsuccessful W W  and/or WTP shall revert to Landowner. HUC, WUGT 
andor Coordinator shall deed such land back to Landowner within one month of 
Landowner’s request fiee and clear of any and all encumbrances andor liens on such 

land. Coordinator shall execute any and all documents necessary to effectuate such 
reversion to Landowner. UnoMclal Document 

4. Pavment Obligations. Landowner, or its assigns in title andlor successors in title, 

shall pay Coordinator as an acquisition; interest and financing fee as full and final compensation 
to the Coordinator in consideration for its services and performance of its covenants and 

agreements contained in this Agreement, at the times specified in this Agreement the total sum of 

$5,500.00 per EDU in the developments (the “Landowner Pavment”), with any portion of this 

sum unpaid at the time of find plat approval for the portion of the Land affected, or sale of the 

Land or a portion of the Land by Landowner, whichever occurs later, adjusted upward based on a 

CPI Factor as defined in this Agreement. However, if Maricopa County requires a water and/or 

wastewater plant to be substantially complete prior to the issuance of a final Plat Approval 

requested by Landowner, and only if Landowner has issued a SWN, the unpaid portion of the 

Landowner Payment for the EDUs in the plat submitted by Landowner for approval must be paid 

no later than six months after final Plat Approval. For ten years following execution of this 
Agreement, the CPI Factor is defined as the Consumer Price Index - United States City Average 

- for All Urban Consumers - All Items published by the United States Department of Labor, 

Bureau of Labor Statistics (“Index”), with the Index for the month the wastewater CC&N 
application is approved for Landowner’s Land being treated as the base Index, plus two percent 

(2%). After ten years following execution of this Agreement, the CPI Factor is defined as the 

Consumer Price Index - United States City Average - for All Urban Consumers - All Items 

I 
I 

I 
I published by the United States Department of Labor, Bureau of Labor Statistics (“Index”), with 
I 

~ 14 



-_ - 

I 20060939440 
I 

the Index for the month the wastewater CC&N application is approved for Landowner's Land 

being treated as the base Index. The Parties, however, further agree to renegotiate this CPI 

Factor in good faith in the event that it results in a Landowner Payment in excess of related 
financing requirements. If the Index is discontinued or revised during the term of this 

Agreement, such other government index or computation with which it is replaced shall be 

utilized, and modified as necessary, to obtain substantially the same result as would be obtained 

if the Index had not been so discontinued or revised. For example, if the CC&N for wastewater 

is approved in December 2007, and a portion of the Landowner Payment, $500 per EDU, is due 

in April 2008, and the most current available Index is 187.3 and the Index for December 2007 
was 182.5, the Landowner Payment per EDU would be calculated as follows: $500 x 

187.3A82.5 x 1.02 = $523.41 per EDU. The CPI Factor as limited above is only applicable to 

that particular unpaid portion of the $5, unofl*'Dacument base fee. The number of EDUs within the 

development shall be calculated as follows: (i) each single family residential EDU included in 

the final Plat Approval shall constitute one (1) EDU and (ii) each net acre of commercial or 
industrial property included in the final Plat Approval shall constitute four poht eight (4.8) 

EDUs. Following the last final Plat Approval for the Land as determined by, Landowner, 

Landowner and Coordinator shall reconcile the amount paid by Landowner pursuant to the 

preceding sentence with the actual portion of the Landowner Payment paid to date and 

Landowner shall pay to Coordinator or Coordinator shall pay to Landowner, as the case may be, 

the amount necessary to reconcile such Landowner Payment. All of the portion of the 

Landowner Payments for water service under this Agreement are contingent on Coordinator's 

acquisition of WMC and WUGT. In the event that Coordinator is unable to acquire WMC and 

WUGT, the Parties agree that any payments made into an escrow account will be immediately 
returned to Landowner, including accrued interest. Further, the Parties understand and agree that 

a complaint has been filed against Coordinator with the ACC under Docket Nos. W-01445A-06- 
0200, S W-20445A-06-0200, W-20446A-06-0200, W-03567A-06-2000 and SW-03575A-06- 
0200 alleging that certain Infrastructure, Coordination and Finance Agreements executed by 

Coordinator are invalid by Arizona law. In the event that the ACC determines that Coordinator's 

Infkastructure, Coordination and Finance Agreements are invalid or against the law, the Parties 

hereby agree to amend this Agreement to conform to any such decision issued by the ACC and 
in doing so shall make best efforts to maintain the substance (including all benefits and 
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obligations) of this Agreement in any amended or restated agreement. To be effective, an 

amendment or restated agreement shall require the written consent of the Parties. In the event 

that such decision by the ACC materially alters the substance of the transaction between 

Landowner and Coordinator, and precludes Coordinator from fulfilling its obligations or 

materially increases the costs to Landowner under this Agreement, the Parties agree that this 
Agreement may be voided and Coordinator shall refund any and all payments made under this 
Agreement to Landowner that are in excess of costs incmed for services or construction to date 

as previously approved by Landowner which such costs shall not be more than 15% of the 

Landowner Payments made to date if such ACC decision occurs prior to issuance of the SWN by 
Landowner. Such costs reasonably incurred for services or construction to date will be made 
available to Landowner for review. To the extent this Agreement is voided or amended as set 

forth above, Coordinator shall upon rec,,_-"Zm?~Y""""t, m e r  record any and d l  release documents 

related to this Agreement and any lien related to this Agreement with the County Recorder in a 

form approved by Landowner and Coordinator shall waive any and all other claims against the 

Land or Landowner under this Agreement in writing, except as otherwise allowed in an amended 
or restated agreement. To the extent this Agreement is voided, Coordinator shall within 90 days 

deed and reconvey the WTP, WRF, and all well sites received fkom Landowner, along with any 

and all land previously deeded to Coordinator from Landowner, to Landowner fiee and clear of 
any and all encumbrances, liens and restrictions, and the Coordinator shall return or assign all 
water rights or extinguishment credits provided to Coordinator by Landowner pursuant to this 
Agreement. To the extent this Agreement is voided, Coordinator shall return to Landowner 
within 90 days all plans, documents and other materids provided to Coordinator, WUGT or 
HUC by Landowner or created to design water or wastewater facilities to serve the Land, 

4.1 The following describes the timing of payments for residential EDUs of 
$5,500 per EDU plus the CPI Factor, if applicable. Until a final Plat Approval is 

received, residential EDUs are assumed to be at 3.5 EDUs per acre. Any additional 
amount due for the CPI Factor for each phase or portion of the Land is paid as each phase 

or portion receives final Plat Approval. 
l 

- Within 72 hours of the execution of this Agreement, the Landowner will deposit 
in escrow $500.00 per EDU ($4,3 1 1,000 for 8,622 EDUs). A1 $500.00/EDU will 
be released to Coordinator contemporaneously with the close of escrow for the 
purchase of WMC or, if escrow has already closed, immediately upon deposit. If 

L 
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within 7 days of execution of this Agreement, Coordinator and WMC have not 
executed a purchase agreement for Coordinator’s acquisition of WMC, then 
Landowner’s $500 per EDU payment will be returned to Landowner; 

- Within 72 hours of the execution of this Agreement, Landowner Will deposit in 
escrow $75.00 per EDU payment ($646,650 for 8,622 EDUs) for the May 8,2006 
filing of the MAG 208 plan amendment. All $75.00/EDU will be released to 
Coordinator contemporaneously with the close of escrow for the purchase of 
WMC or, if escrow has already closed, immediately upon deposit. Landowner 
will remit to Coordinator $25.00 per EDU ($215,550 for 8,622 EDUs) payment 
within 90 days of the execution of this Agreement, or contemporaneously With the 
closing of the WMC acquisition transaction, whichever is later, If within 7 days 
of execution of this Agreement, Coordinator and WMC have not executed a 
purchase agreement for Coordinator’s acquisition of WMC, then Landowner’s 
$75 per EDU payment will be returned to Landowner 

- Upon the filing of the rn;;&!:jz:,$nfnr a wastewater CC&N by HUC, or upon 
filing of the application tor an extension of WUGT’s CC&N by WUGT, or within 
90 days of execution of this Agreement, whichever is later, Landowner will remit 
to Coordinator an additional $100.00 per EDU ($862,200 for 8,622 EDUs). The 
CC&N applications will be prepared during the diligence period of the WMC 
acquisition and filed with the ACC within thirty (30) days of the c2osing of that 
transaction; 

- Contemporaneously with the closing of the WMC transaction this Agreement 
shall be recorded in the records of the Maricopa County Recorder, and will 
reference any portion of the Land over which Landowner has exercised a 
purchase option and is the record title holder; 

- Upon the ACC’s final approval of issuance of an ACC decision granting and/or 
extending the CC&N of HUC to include the Land, and upon issuance of a final 
ACC decision granting an extension of WUGT’s CC&N to include the Land, but 
no earlier than January 1, 2007, $150.00 per EDU ($1,293,300 for 8,622 EDUs) 
will become due and payable by the Landowner to Coordinator; 

- Upon the successful approval of the MAG 208 plan amendment that includes the 
Land, but no earlier than January I ,  2007 $150.00 per EDU ($1,293,300 for 8,622 
EDUs) will be due and payable by the Landowner to Coordinator; 

- Upon Landowner’s issuance of the “Start Work Notice” (“SWN”), a description 
of which is set forth at Exhibit C attached hereto, the first of which shall require 
the commencement of construction of facilities for 2,000 EDUs, $1,000,000 will 
be due and payable by the Landowner to Coordinator. The SWN shall be issued 
at Landowner’s sole discretion. Landowner acknowledges that Coordinator, 
through WUGT and HUC, shall continue to financially parantee that WUGT 
and HUC have sufficient hancial resources to achieve substantial completion of 
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the WTP and WRF, including any and all water, reclaimed water, and wastewater 
treatment plant, delivery facilities and lines necessary for water, reclaimed water 
and wastewater service to the Land within 18 months of the issuance of the SWN. 
Coordinator shall be required to accept Landowner’s SWN any time after any and 
all necessary permits have been issued and approved for the water, reclaimed 
water and wastewater facilities, Landowner represents and warrants that it will 
make reasonable efforts after the issuance of Landowner’s SWN to pursue and 
obtain a final Plat Approval for a portion of the Land as determined by 
Landowner in its sole discretion within 6 months of the substantial completion of 
both the WTP and WRF, or Landowner will sell a portion of the Land to a buyer 
who will do so. Coordinator plans to pursue obtaining permits and approvals 
necessary to bore under Interstate 10, or otherwise locate a pipeline below an 
available overpass, as this would alleviate the need to build a WRF north of 
Interstate 10 for a number of years. In the event the Coordinator is successful in 
receiving these permits and approvals, the Landowners of developments 
contemplated as Copperleaf, Silver Water Ranch and Silver Spring Ranch may 
share the cost of the initial 2.000 EDU SWN fee based on the pro rata share of the 
EDUs to be initially collJuub=u wlulln each development. If Landowner does 
not participate in the SWN filed by another landowner or developer within 
WUGT’s or HUC’s CC&N area, then Landowner’s first SWN payment is not due 
until Landowner or its successors request a S W N  for the Off-Site Facilities 
necessary to serve the Land. 

VnoMclal Document 

Depending on the amount already paid by Landowner, the balance of the 
Landowner Payment (the $5,500.00 per EDU including CPI Index, if applicable) 
will be due and payable at the time of final Plat Approval for the number of EDUs 
within the plat or sale of the Land or portion of the Land by Landowner to the 
ultimate builder/developer as reflected in a change in record title ownership of the 
Land, whichever occurs later. Coordinator understands that Landowner intends to 
sell the Land to other parties who will be the ultimate builderddevelopers of the 
Land. Coordinator understands that the balance of the Landowner Payment shall 
not be due until Landowner sells the Land to another party as reffected in the 
change in record title ownership or upon final Flat Approval, whichever occurs 
later. As stated in Section 4 in this Agreement, if Maricopa County requires a 
water and/or wastewater plant to be substantially complete prior to a final Plat 
Approval requested by Landowner, and only if Landowner has issued a SWN, the 
unpaid portion of the Landowner Payment for the EDUs within the plat submitted 
by Landowner for approval must be paid no later than six months after final Plat 
Approval. With the amounts due for the last final plat within the Land, 
Coordinator will true up any discrepancy with respect to the actual number of 
EDUs at final Plat Approval against EDUs estimated and sums paid pursuant to 
this Agreement. Either the Coordinator will pay the Landowner or the 
Landowner wilI pay the Coordinator that difference contemporaneous with the 
final payment as triggered by the final platted parcel(s) of the Land. 

’ 

Pursuant to Section 4.3, Coordinator shall arrange for interest-earning escrow accounts 
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for those payments in this subsection that are to be placed in escrow, with the interest 

paid to Landowner if the escrow is to be returned to Landowner. Escrow interest will 

otherwise be credited to reduce the outstanding balance of the Landowner Payment due 

to Coordinator. An example of how the Landowner Payment would be calculated for land 

included in the CC&N with 2,000 residential EDU’s developed in two phases of 1,000 

EDU’s each is: 
$500 times 2,000 EDU’s or $1,000,000 is due in escrow within 72 hours of 
signing of this Agreement; 

$75 times 2,000 EDU’s or $150,000 is due to escrow within 72 hours of the 
signing of this Agreement for the May 8, 2006 filing of the MAG 208 
application. $25 times 2,000 EDU’s or $50,000 is due to Coordinator within 
90 days from execution of this Agreement or contemporaneously with the 
closing of the WMC ~ n $ A ~ ~ t ~ b n r m s a c t i o n ,  whichever is later; 

$100 times 2,000 EDU’s or $200,000 is due to Coordinator for the filing of 
both the application for a wastewater CC&N and the application, ifnecessary, 
for expansion of the water CC&N, or within 90 days of the execution of this 
Agreement, whichever is later; 

$1 50 times 2,000 EDU’s or $300,000 is due to Coordinator upon issuance of a 
final decision by the ACC approving the CC&Ns for both WUGT and HUC, 
but no earlier than January 1,2007; 

$150 times 2,000 EDU’s or $300,000 is due to Coordinator upon EPA’s 
approval of the MAG 208 plan amendment, but no earlier than Jannary 1, 
2007; 

$500 times 2,000 EDU’s or $1,000,000 is due to Coordinator fkom Landowner, 
or Landowner and other participating landowners as described above in 
subsection 4.1, upon issuance of Landowner’s SWN; 

$4,000 plus the CPI Factor times 1,000 jinal platted EDU’s, or $4,000,000 
plus the CPI factor, is due to Coordinator at final Plat Approval for the h t  
phase andor change in record title ownership, whichever occurs later. If, 
however, Maricopa County requires a water and/or wastewater plant to be 
substantially complete prior to a fmd Plat Approval requested by Landowner, 
and only if Landowner has issued a SWN, the payment obligation of 
$4,000,000 plus CPI Factor must be paid no later than six months after finaI 
Plat Approval; and 

$4,000 plus the CPI Factor times 1,000 f d  platted EDU’s, or $4,000,000 
plus the CPI factor, is due to Coordinator at the final Plat Approval for the 
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second phase and/or change in record title ownership, whichever occurs later. 
If, however, Maricopa County requires a water andor wastewater plant to be 
substantially complete prior to a final Plat Approval requested by Landowner, 
and only if Landowner has issued a SWN, the payment obligation of 
$4,000,000 plus CPI Factor must be paid no later than six months after final 
Plat Approval. 

4.2 For commercial and industria1 property, the $5,500 per EDU plus the CPI 
Factor, if any, at 4.8 EDU’s per acre is due to Coordinator when the County approves the 
“Commercial or Industrial Site Plan” and issues a building permit, which the Parties 
expect to occur after residential final Plat Approvals surrounding the site, and upon 
satisfaction of all contingencies and conditions set forth in this Agreement. 

- An example of how this would calculate for a commercial or industrial section 
of land with 30 net acres in size would be as follows: 

$5,500 plus ” U r n m G Z z n t  br x 30 acres 4.8 EDU/acre or $792,000 is 
due and payable when the County approves the Commercial or 
Industrial Site Plan and issues a building permit. 

Tbe parties acknowledge that additional fees as approved by the Patties or required 

and/or authorized by a governmental agency except as otherwise prohibited herein will be 

billed to the commercial and industrial end user based upon the ultimate use of the land 

and fixtures thereon. Fees payable to WUGT and HUC for on-site facilities, pursuant to 

the Extension Agreements or a WUGT or HUC W, and reimbursement for certain 
costs and expenses incurred by Landowner with respect to the obtaining of on-site Utility 

Services from the Delivery Points to the end user are not the subject of this Agreement 

and shall be paid and reimbursed to the appropriate parties in accordance with the 

Extension Agreements. 

4.3 Escrow Account. Within three days of execution of this Agreement, 

Coordinator shall open an interest-earning escrow account with First American Title 
Insurance Company for the benefit of Landowner and Coordinator for purposes of 

accepting and disbursing any and all payments and refunds under the terms and 
conditions set forth in this Agreement. The escrow agent shall be Carol Peterson 

(“Escrow Agent”). This Agreement shall constitute an escrow agreement and instructions 

to Escrow Agent and all funds deposited with Escrow Agent shall be disbursed and dealt 

with by Escrow Agent in strict accordance With the following provisions and the terms of 
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this Agreement. Escrow Agent shall be authorized to make disbursements to Coordinator 

andor Landowner as provided for in this Agreement within five (5) days of written 

request by such Party to Escrow Agent with a copy hand-delivered to the other Party. In 
making payment requests pursuant to Section 10.5 of this Agreement, Coordinator shall 

submit applications for payment relating to reasonable and necessary construction costs 

for water, reclaimed water and wastewater facilities constructed pursuant to this 

Agreement, including (i) an itemization of the facilities installed and the amount incuned 

for each item of the work (with appropriate invoices and backup documentation), and (ii) 
necessary statutory lien waivers relating to the work. Escrow Agent shall disburse funds 
pursmt to a payment request by either Party as set forth in this paragraph and under the 

terms of this Agreement unless and except to the extent a timely objection is made by the 
other Party. Any Party may obj Unomcb'Document ment of escrow h d s  if the Party believes 

in good faith that such payment is not due and if such Party delivers to Escrow Agent and 

aIl other Parties written notice of such objection within five ( 5 )  business days of the 

payment request, including a specific explanation of the objection and an explanation of 
why the Party believes the amount in question should not be disbursed under this 

Agreement. Any amount subject to an objection shall not be disbursed until the objection 

is resolved. Upon Escrow Agent's receipt of an objection, the Parties shall meet within 

three (3) days and make good faith efforts to resolve the objection. If the objection is not 

resolved completely with such three day period, then the objecting party may submit the 

matter to arbitration within an additional seven days and the matter shall be resolved in 

accordance with the arbitration provisions set forth in Section 7 of this Agreement. If the 

objecting party fails to submit the matter to arbitration within that time period, then the 

full payment request shall be deemed approved. If an objection is determined by the 
arbitrator to be invalid, then the objecting party shall be responsible for any additional 

costs (including the reasonable attorneys fees of the prevailing party) resulting from the 

delay in disbursement of the escrow b d s .  

5. Use and Sizing of Water and Reclaimed Water Distribution Mains and Sanitary 

Sewer Collection Mains. Coordinator, from time to time may, at its own discretion and expense, 

decide to oversize certain water distribution mains and wastewater collection mains to service 

properties or planned developments not currently contemplated within the scope of this Land. 

i 

I 
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Any and all cost of over sizing these lines will be at the sole cost of Coordinator, including any 

and all engineering or other costs incurred by Landowner as a result of such over sizing. 

Landowner understands and agrees that it must use and accept reclaimed water distribution 

mains to the Delivery Points agreed to by Landowner and identified in Exhibit H. Each section 

of land will require a water storage facility or a retention lake structure for irrigation of no less 

than one (1) acre developed in accordance with standards established by Coordinator in locations 

approved by Landowner and at Landowner's cost. Landowner may reasonably consolidate or 

divide the required water storage facility capacity and irrigation requirement in this Section in 

any location within the Land consistent with Landowner's development plans. Coordinator's 

responsibility is to oversee the construction of reclaimed water distribution mains is limited to 

only one point of storage as contemplated on Exhibit H. 
6. Reclaimed Water  avail-.--?^""_"_"_- ha to r  and its subsidiaries agree to make 

reclaimed water available for purchase and use within the Land approximately equal to the 

amount of wastewater generated within such Land. Any excess reclaimed water not purchased 

by Landowner or its successors within any month belongs to the utility provider for reuse, 

recharge and/or discharge. 

7. BindinrJ Arbitration. Any controversy, dispute or cIaim (a "Claim") arising out of 

or relating in any way to this Agreement or any other agreement or instrument delivered in 

connection with this Agreement, or the transactions arising hereunder or there under that cannot 

be, resolved by negotiation (other than actions for specific performance or any other equitable 

remedy) shall be settled exclusively by a binding arbitration conducted by a 

single arbitrator (the "Arbitrator") chosen by the Parties as described below. The arbitration shall 
be expedited and shall be conducted in accordance with the following rules: 

7.1 Initiation of Arbitration. The Arbitration shall be initiated by either party 

delivering to the other an Arbitration Demand. Such demand shall be sent by hand- 

delivery or certified mail, return receipt requested. The Arbitration Demand must 
contain a list of the Claims upon which arbitration is requested, as well as a statement of 

the claimant's basis for bringing the Claims. 

7.2 Governing Procedures. The arbitration shall be conducted in accordance 

0 12-1501, et seq. and the Commercial Arbitration Rules of the with the A.R.S. 

American Arbitration Association. 
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7.3 Appointment of Arbitrator. The Parties shall appoint a single Arbitrator 

by mutual agreement. If the Parties have not agreed within ten (1 0) days of the date of 

the Arbitration Demand on the selection of an Arbitrator willing to serve, then, unless 

otherwise agreed, each party may appoint an Arbitrator, and the two chosen Arbitrators 

wili select a third Arbitrator. The Parties shall spIit the costs of all chosen Arbitrators. 
7.4 Qualifications of Arbitrator. The Arbitrator shall be neutral and impartial, 

and knowIedgeabIe in the areas of public utility service andor real estate development. 

7.5 Compensation. The Parties shall split equally any and all costs of 
arbitration, including the Arbitrator's hourly rate. 

7.6 Preliminary Hearing. Within fifteen (1 5 )  days after the Arbitrator@) has 

been appointed, a preliminary hearing among the Arbitrator(s) and counsel for the Parties 
shalI be held for the purpose of __ . -.-P---D - jlan for the management of the arbitration, 
which shall then be memorialized in an appropriate order. The matters which may be 

addressed include the following: (i) definition of issues; (ii) scope, timing and types of 

Unomclal Document 

discovery, if any; (iii) schedule and place(s) of hearings; (iv) setting of other timetables; 

(v) submission of motions and briefs; (vi) whether and to what extent expert testimony 

will be required, whether the Arbitrator should engage one or more neutral experts, and 
whether, if this is done, engagement of experts by the Parties can be obviated or 

minimized; (vii) whether and to what extent the direct testimony of witnesses will be 
received by affidavit or written witness statement; and (viii) any other matters which may 

promote the efficient, expeditious, and cost-effective conduct of the proceeding. Any 
procedures outlined in the preliminary hearing shall require the arbitration hearing to be 

conducted within 60 days of the preliminary hearing date. 

7.7 Final Award. The Arbitrator shall promptly (but, in no event later than 
twenty (20) days following the conclusion of the proceedings or such longer period as the 

I Parties mutually agree) determine the claims of the Parties and render a f h l  award in 
writing. The Arbitrator may award the prevailing party in the proceeding all or a part of 

such party's reasonable attorneys' fees and expert witness fees, taking into account the 

final resuit of arbitration and other relevant factors under Arizona law. The Arbitrator 

shall not award any punitive damages. The Arbitrator shall assess the costs of the 
proceedings (including, without limitation, the fees of the Arbitrator) against the non- 
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the Parties. 
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prevailing party. The Arbitrator’s fmal award shall be binding and enforceable against 

water, wastewater and reclaimed water infi-astructure financed by this Agreement or placed 

within the Land, WTP site, WRF site or well sites included in this Agreement. Coordinator shall 

defend, indemnify and hold Landowner and any and all of Landowner’s affiliates, subsidiaries, 

successors, and/or related entities, harmless for, h m  and against any and all liabilities, claims, 

damages, losses, costs, expenses (including, but not limited to, attorneys’ fees), injuries, causes 

of action, or judgments for bodily injury or death or damage to property occasioned, contributed 

to or in any way caused, in whole or ‘ uymciatp~yt-  )ordinator, KUC and/or WUGT, and their 

agents, employees, consultants, engineers, or contractors and which arise out of or are related to 

the performance of this Agreement by Coordinator or its authorized agents, employees, 

consultants, engineers and/or contractors except for those arising from the negligence or willful 

misconduct of the Landowner, its agents, employees, consultants, engineers, and/or contractors. 

Coordinator’s duty to indemnify Landowner shall extend to all construction activities undertaken 
by Coordinator, WUGT and HUC, and their contractors, subcontractors, agents, and employees 

in the pefiormance of or related to this Agreement. This indemnity clause shall apply solely to 

the extent that such claim, demand, liability and/or expense is attributable to the negligent 

actions or inaction of Coordinator, WUGT and HUC, andor their contractors, subcontractors, 

consultants, engineers, agents and/or employees . 
Coordinator shall require WC’s andor WGTs contractors and/or subcontractors to 

carry and maintain, at Coordinator’s sole cost and expense, during the duration of construction of 

the water, reclaimed water and wastewater facilities plus an additional two years, no less than the 

following coverage and limits of insurance: 

li, Worker’s Compensation and Emdoyer’s Liability: (a) Worker’s 

Compensation coverage as required by law, and (b) Employer’s Liability with limits of at least 

$1,000,000 per occurrence. 

(ii) Business Automobile Liability for Bodily Iniw and Property Damage: 

$1,000,000 per occurrence, including coverage for all owned, non-owned and hired vehicles. 
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liii) Commercial General Liabilitv for Bodilv Iniury and Propertv Damage: 

$3,000,000 general aggregate, $1,000,000 per occurrence. Unless otherwise agreed by the 

parties, the general liability policy shall include a broad form comprehensive liability 

endorsement that includes coverage for liability assumed under any oral or Written contract 

relating to this Agreement, and also including: (a) broad form property damage liability 

coverage; and (b) prernises-operations coverage; and (c) independent contractor coverage (for 
liability may incur as a result of the operations, acts or omissions of Coordinator's contractors, 

subcontractors, suppliers, andlor their agents or employees). The commercial general liability 

insurance required pursuant to this Agreement shall name Landowner andor any other 

Landowner entities designated by Landowner as an additional insured; (b) apply severally to the 
parties; (c) cover Landowner and afEliated entities as insureds in the same manner as if separate 
policies have been issued to each of tbc e ? * w  * a waiver of any and all subrogation rights 

against Landowner and affiliated entities; and (e) be primary insurance with any other valid and 
collectible insurance available to the aforesaid additional insureds constituting excess insurance. 

fiv) Professional Errors and Omissions Liability, of not less than $1,000,000 

per occurrence from Coordinator's, HUC's and WUGTs Project engineer. 

(v) Other Insurance. An umbrella or other policy as determined appropriate 

by Coordinator in its reasonable discretion. The above coverage amounts may be achieved 

through the use of one or more umbrella policies. At the time of this Agreement, Coordinator 
holds an umbrella liability insurance policy of $10,000,000. Coordinator shdl fnainfain such 

policy or an equivalent policy during the term of this Agreement. 

The policies required pursuant to this Agreement shall not be revised, canceled or 
reduced until at least thirty (30) days' written notice of such revision, cancellation or reduction 
shall have been given to Landowner, and until a replacement policy is in effect that provides the 

coverages required in this Agreement. The policies required pursuant to this Agreement shall be 
issued by an insuranw company that is authorized to transact business in the State of Arizona 
and #at has a current rating of A-VII or better in Best's Insurance Report. Coordinator will 
provide Landowner with confirmation of the above insurance from Coordinator and any and all 

engineers, consultants, contractors and subcontractors, prior to commencement of construction, 

including copies of insurance certificates, riders and endorsements . 
9. No Partnership. Coordinator is acting as an independent contractor pursuant to 
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this Agreement. Nothing in this Agreement shall be interpreted or construed (i) to create an 
association, agency relationship, joint venture, or partnership among the Parties or to impose any 

partnership obligation or liability upon either party, or (ii) to prohibit or limit the ability of 

Coordinator to enter into similar or identical agreements with other landowners, even if the 

activities of such landowners may be deemed to be in competition with the activities of 
Landowner. 

10. Default. 

10.1 Landowner shall be deemed to be in material default under this Agreement 

upon the expiration of thirty (30) days, as to monetary defaults, and sixty (60) days, as to 

non-monetary defaults, following receipt of written notice from Coordinator specifying 

the particulars in which a default is claimed unless, prior to expiration of the applicable 

grace period (thirty (30) days c- !!'E~D,Y"?..t - _iys, as the case may be), such default has 

been cured. 
10.2 Coordinator shall be deemed to be in material default under this 

Agreement upon the expiration of thirty (30) days Written notice of the failure to fblfill its 

obligations hereunder to timely provide the services and to timely commence and 

complete construction of facilities described in this Agreement, including the provision of 
UtiIity Services by WUGT and HUC, and the failure to fUIfilI its financial guarantees that 

WUGT will have sufficient financial resources for the provision of water utility service to 

the Land and that HUC will have sufficient financial resources for the provision of 

reclaimed water service and wastewater utility service to the Land and any other material 
breach of this Agreement by Coordinator. 

10.3 In the event either party to this Agreement is in material default under this 
Agreement, the provisions hereof may be enforced by any remedy permitted by law for 

specific performance, injunctive, or other equitable remedies in addition to any other 

remedy available in this Agreement, or at law or in equity. In this regard, in the event 
Landowner fails to pay any amount as and when due, which failure is not cured within 

thirty (30) days after notice thereof in accordance With the provisions of subsection 10.1 

above, such delinquent amounts shall bear interest at the rate of f h e n  percent (1 5%) per 
annum from the due date until paid. Similarly, Coordinator shall pay interest at the rate 

of fifteen percent (15%) per annum from the date of accrual on any damages caused 
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Landowner or its successors by Coordinator or its subsidiaries’ material breach of this 

Agreement. 

10.4 In addition, to the extent such sums remain unpaid following such thirty 

(30) day period, Coordinator may then and only then claim a contractual lien for such 
sum, together with interest thereon as set forth above, which may be foreclosed against 

only that portion of the Land owned by the defaulting landowner and that land which is 

the subject of such default in the manner prescribed by law for the foreclosure of realty 
mortgages or deeds of trust. It is the Parties’ intention that Landowner’s default as 
defined in this section 10 provide the only means by which Coordinator may claim any 

type of lien on the Land, and the Parties agree this Agreement or services provided 

pursuant to it are not liens or secured interests, but this Agreement gives Coordinator the 

right to assert a lien right (as set unofficlalDocument <. which lien right shall be deemed perfected 
only upon Landowner’s materid default and recording of a notice of claim of lien, which 

shall be retroactive as of the date of the recording of this Agreement. Landowner 

consents to the recording of this Agreement with the county recorder’s office upon 
Coordinator’s acquisition of WMC and WUGT as set forth in Section -10.7 below. 

Coordinator agrees that as and when portions of the Land are sold, the obligations 
hereunder shall be bifurcated based on the land area sold and each new landowner shall 

be solely (and not jointly) responsible for all sums owed with respect to the land areas 

that it owns and shall not have any obligation or liability for the failure of any other 

owner of any portion of the Land and that the current Landowner shall be fully released 

from any and all such obligations. In the event Coordinator defaults (following notice 

and an opportunity to cure as set forth herein) on any of its obligations under this 
Agreement, including its financial guarantee that WUGT or HUC will have sufficient 

I financial resources to provide water, reclaimed water and wastewater service to the Land 
as described herein, then Coordinator shall record a release of this Agreement and waive 

any and all other claims against the Land or Landowner as set forth below. Coordinator 

shall execute and record such release within three (3) days of a written request from 

Landowner in a form approved by Landowner. 

10.5 Coordinator has provided to the Landowner a letter fkom the Coordinator’s 

financial institution confirming that the Coordinator through its investor and bank 
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relationships has access to sufficient funds necessary to construct the water, reclaimed 

water and wastewater infrastructure, including the Off-Site Facilities, in order to provide 

the Utility Services. Upon issuance of the SWN by Landowner, Coordinator shall place 

h d s  in an escrow account as set forth in section 4.3 equal to the one-half of the total 

amount of the construction costs for all water, reclaimed water and wastewater facilities 

necessary to provide water, reclaimed water and wastewater service to the Land. As set 

forth in section 4.3, Coordinator shall be entitled to withdraw funds from such escrow 
account solely for purposes of paying for reasonable and necessary construction costs. 

10.6 Subject to the limitations in this Section 10, amounts owed but not paid 

when due by Landowner under the terms of this Agreement, perfected as described in 

subsection 10.7 below shall be a lien against the Land for which such payment is due that 

the Parties agree shall then rela . unomcia’DDNment date upon which an executed copy of this 
Agreement is recorded in the Maricopa County Recorders Office along with a document 

entitled Preliminary Notice of Contractual Lien which sets forth: 

1. The name of the lien claimant; 

ii. the name of the party or then owner of the property or interest against 
which the lien is claimed; 

iii. and a description of the property against which the lien is claimed. 

8 Coordinator shall not record a Preliminary Notice of Contractual lien or other similar 
document until at least thirty (30) days after notice of Landowner’s material default as 

provided in Section 10.1 above. 

10.7 The lien authorized in this Section 10 shall take effect only upon 
recordation of a c l a h  of contractual lien as limited herein above and as described below 

in the office of the Maricopa County Recorder by Coordinator, and shall relate back to 

the date when the Preliminary Notice of Contractual Lien and executed copy of the 

Agreement were recorded, as set forth in subsection 10.6 above. The lien amount shall 

be only that amount not paid by Landowner in accordance with the terms of this 
Agreement at the time the lien is recorded, and shall not include any future Landowner 

Payment amounts. Such lien shall apply only to those portions of the Land for which any 

such payment is due. Coordinator acknowledges and agrees to work with the Landowner 
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or its successors and their lenders to facilitate financing. Coordinator shall give written 

notice of any such lien claim. The Notice and Claim of Contractual Lien shall include 

the following: 

(0 
(ii) 

The name of the lien claimant. 

The name of the party or then owner of the property or interest 
against which the lien is claimed. 

A description of the property against which the lien is claimed. 

A description of the defauIt or breach that gives rise to the claim of 
lien and a statement itemizing the amount of the claim. 

A statement that the lien is claimed pursuant to the provisions of 
this Agreement and reciting the date of recordation and recorder's 
document ___-____ _ _  -A Agreement. UnOmcLI Document 

The notice shall be acknowledged, and after recordation, a copy 
shall be given to the person(s) against whose propeaty the lien is 
claimed in any manner prescribed under Section 21 of this 
Agreement. The lien may be enforced in any manner allowed by 
law, including Without limitation, by an action to. foreclose a 
mortgage or mechanic's lien under the applicable provisions of the 
laws of the State of Arizona. 

10.8 If the Landowner (i) places funds in the amount due Coordinator into an 

escrow account or posts either (ii) a bond executed by a fiscally sound corporate surety 

licensed to do business in the State of Arizona, or (iii) an irrevocable letter of credit from 
a reputable financial institution licensed to do business in the State of Arizona, which 

bond or letter of credit (a) names Coordinator as the principal or payee and is in form 
satisfactory to Coordinator, (b) is in the amount ofthe claim secured by the lien, and (c) 
unconditionally provides that it may be drawn on by Coordinator in the event of a final 
judgment entered by the arbitrator, then Coordinator shall record a release ofthe lien or 

take such action as may be reasonably required by a title insurance company requested to 

furnish a policy of title insurance on such property to delete the lien as an exception 

thereto. Landowner shall post the funds, bond or letter of credit by delivery of same to 

Coordinator, escrow or arbitrator as determined by Landowner. All costs and expenses to 

obtain the bond or letter of credit, and all reasonable costs and expenses incurred by 

Coordinator related thereto, shall be borne by Landowner, unless Landowner is the 

~ 
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prevailing party in any litigation challenging the claimed lien and, in that event, all such 

costs shall be borne by Coordinator. 

10.9 Upon Coordinator’s material default of its obligations under this 

Agreement, Coordinator shall (i) record a “full satisfaction and release” of this 

Agreement and any outstanding liens with the Maricopa County Recorder, (ii) shall 
confirm in Writing the satisfaction and release of the Agreement to all other Parties at 

Landowner’s request, (iii) shall within 90 days of such material default return to 

Landowner all Landowner Payments made to date by Landowner in excess of costs 

incurred to date by Coordinator as previously approved by Landowner with such 

approval not being unreasonably withheld, and (iv) shall within 90 days return to 

Landowner all plans, documents, etc. provided to Coordinator, WUGT or HUC by 
Landowner or created to des@ ~nomlal-mnt Itewater facilities specifically to serve the 

Land. In the event Coordinator materially defaults on its obligations under this 

Agreement, Coordinator shall refund all Landowner Payments in excess of costs incurred 

to date by Coordinator under this Agreement as previously approved by Landowner with 

such approval not being unreasonably withheld. In that event, any and all amounts 

remaining in the escrow account provided under section 10.5 shall be released 

immediately to Landowner as partial or 111 payment of such refund obligation. The 
refund obligation shall be limited to the total amount of Landowner Payments made 
under this Agreement plus accrued interest with the remaining balance of the escrow 

including accrued interest to Coordinator. In the event Coordinator materially defaults on 

its obligations under this Agreement, Coordinator shall assign to Landowner all water 

rights, interests and extinguishment credits resulting from the Land or obtained &om the 

Landowner. In the event of a default by Coordinator, Landowner reserves the right to 
pursue any and all lega1 rights, damages, and remedies against Coordinator for such 

default. AI1 land deeded by Landowner to Coordinator shall be reconveyed by 
Coordinator to Landowner as provided elsewhere in this Agreement. 

11. Non Issuance of Water and Wastewater CC&N Exbansion. In the event that 

I Coordinator or HUC through best efforts are unable to obtain all of the necessary approvals from 
the ACC, MCESD and ADEQ within twenty-four (24) months of the execution of this 

Agreement with respect to the water, reclaimed water and wastewater services provided for 
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herein, then the Landowner or Coordinator at either party’s option may terminate the portions of 
this Agreement as it relates to reclaimed water and wastewater services without recourse to either 

party. In the event of termination of the wastewater portion of this Agreement and excluding the 

CPI Factor, Coordinator shall remove or cause to be removed any registration andor recordation 

of this Agreement with Maricopa County as reasonably requested by Landowner and waive any 
lien rights it may have under this Agreement for $3,000 per EDU of the $5,500 per EDU 

contemplated in this Agreement for reclaimed water and wastewater services. The Parties agree 

to execute necessary amendments to this Agreement in the event of termination of the 

wastewater portion of this Agreement. In that event, Landowner’s payment obligations under 
section 4.1 above shall be reduced in proportion to the reduction of the $5,500 per EDU 
payment under section 4.1 above to $2,500 per EDU for water service, which includes 

Landowner’s $500 per EDU payment I: Unofflcla’Documnt or example, upon issuance of the SWN for 

2,000 EDUs, Landowner’s payment obligations will be reduced to $225 times 2,000 EDUs or 
$450,000 upon issuance of the SWN. Further, in the event that the ACC, ADEQ and/or 

Maricopa County issues any ruling or decision denying HUC any necessary regulatory approvals 

to provide wastewater service to the Land, and provided that such decision or ruling is not as a 
result of the actions, conduct, or inactions of Coordinator and its related entities, Coordinator 
shall be entitled to retain $SOO/EDU of the payments made under section 4.1 as of such date for 

water service on the condition that W G T  has obtained a fmal order from the ACC approving 

the CC&N extension to include all of the Land, and Coordinator shall refund any and all 

remaining amounts of Landowner Payments made to date under 4.1 to Landowner within ten 

days of such final decision or ruling and transfer and assign any and all plans, studies, etc. to 

Landowner. If the Landowner Payment has been adjusted pursuant to the CPI Factor described 

in section 4 above, then the adjustment shall be applied pro-rata to the water and wastewata 

services allocations in this Section. 
In the event that Coordinator or WUGT are unable to obtain ACC approval for extension 

of WUGT’s CC&N to include all of the Land or other necessary governmend approvals within 

24 months for provision of water service to the Land, then Coordinator shall remove or cause to 

be removed any registration andor recordation of this Agreement with Maricopa County 
affecting those portions of the Land as reasonably requested by Landowner and waive any lien 

rights it may have under this Agreement for water services. The Parties agree to execute 
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necessary amendments to this Agreement in the event of non-issuance of the CC&N extension 

for water service to the Land. In the event that the ACC, ADEQ and/or Maricopa County issues 

any d i n g  or decision denying WUGT any necessary regulatory approvals to provide water 

service to any portions of the Land, and provided that such decision or ruling is not as a result of 
the actions, conduct, or inactions of Coordinator and its related entities, Coordinator shall be 

entitled to retain a proportional share of $500/EDU of the payments made under section 4.1 

equal to that proportion of the Land included within WUGTs CC&N and that portion of the 

Land for which WUGT is authorized to provide water service, and Coordinator shall refund any 

and all remaining amounts of Landowner Payments made to date under 4.1 to Landowner within 

ten days of such find decision or ruling and transfer and assign any and all plans, studies, etc. to 
1 

Landowner. If the Landowner Payment has been adjusted pursuant to the CPI Factor described 

in section 4 above, then the adjustma-. ?ZF!Y-me?rr6ed pro-rata to the water and wastewater 

services allocations in this Section. 

12. Attornem’ Fees. If any dispute arises out of the subject matter of this Agreement, 

the prevailing party in such dispute Wl be entitled to recover from the other party its reasonable 

costs, expenses and attorney’s fees incurred in litigating, arbitrating, or otherwise resolving such 

dispute. The Parties’ obligations under this Section shall survive the closing under this 
Agreement. 

# 

13. Abplicable Law: Venue: Jurisdiction. This Agreement shall be governed by and 
construed in accordance with the laws of the State of Arizona, notwithstanding any Arizona or 

other conflict-of-law provisions to the contrary. The Parties consent to jurisdiction for purposes 
of this Agreement in the State of Arizona, and agree that Maricopa County, Arizona, shall be 

proper venue for any action brought with respect to this Agreement. Acts of the parties hereto 
shall be excused during the period of intervening acts of God or other force majeure events not 

attributable to the nonperfonnbg Party. 
14. Interpretation. The language in all parts of this Agreement shall in all cases, be 

construed as a whole according to its fair meaning and not strictly for nor against any party, The 

section headings in this Agreement are for convenience only and are not to be construed as a part 

hereof. The Parties agree that each party has reviewed this Agreement and has had the 

opportunity to have counsel review the same and that any rule of construction to the effect that 

ambiguities are to be resolved against the drafting party shall not apply in the interpretation of 
~ 

I 
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this Agreement or any amendments or any exhibits thereto. Except where specifically provided 
to the contrary, when used in this Agreement, the term “including” shall mean without limitation 

by reason of enumeration. All pronouns and any variations thereof shall be deemed to refer to 

masculine, feminine or neuter, singular or plural, as the identity of the person(s) or entity(ies) 

may require. 

15. Most Favored Nation. Coordinator agrees that for the CC&N expansion and 

CC&N extension contemplated to commence in the July 2006 timeframe in the area West of the 

Hassayampa River, that if the Coordinator enters into an infrastructure Coordination Finance and 

Option Agreement or an agreement with similar terms With another landowner that lies within 

the CC&N area of WUGT and HUC as extended (With the exception of Belmont), the 

Coordinator will not provide pricing, terms, or conditions more favorable to that landowner than 
provided herein to the Landowner, unl “”omla‘ DOCUmMt r amends this Agreement with the written 
consent of Landowner to include such pricing, terms, or conditions so that this Agreement is at 
least as favorable to the Landowner as the pricing, terms, and conditions offered to the other 

landowner. 
16. Counteruarts. This Agreement shdi be effective upon execution by all Parties 

hereto and may be executed in any number of counterparts with the same effect as if all of the 

Parties had signed the same document. All counterparts shall be construed together and shall 

constitute one agreement. 

17. Entire Arrreement. This Agreement constitutes the entire integrated agreement 

among the Parties pertaining to the subject matter hereof, and supersedes all prior and 

contemporaneous agreements, representations, and undertakings of the Parties with respect to 

such subject matter. This Agreement may not be amended except by a written instrument 
executed by all Parties hereto. 

18. Additional Instruments. The Parties hereto agree to execute, acknowledge, and 
deliver to each other such other documents and instruments as may be reasonably necessary or 

appropriate to evidence or to carry out the terms of this Agreement. 

19. Severability. Every provision of this Agreement is intended to be severable 

except as otherwise provided in this Agreement. If any term or provision hereof is illegal or 

invdid for any reason whatsoever, such illegality or invalidity shall not affect the validity or 

legality of the remainder of this Agreement. 
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S N R  Management, LLC 
c/o Bryan O'Reilly 
61 9 Campbell 
Las Vegas, NV 891 07 

S N R  Management, LLC 
c/o Barry Becker 
50 S. Jones Blvd., Ste. 101 
hs Vegas, NV 89 107 

Michele Van Quathem 
Ryley Carlock & Applewhite 
One N. Centra2 Ave., Ste. 1200 
Phoenix, AZ 85004 

20. Incornoration by Reference. Every recital set forth herein above, exhibit, 

schedule and other appendix attached to this Agreement and referred to herein is hereby 

incorporated in this Agreement by reference. 

21. Notices. Any notice, payment, demand or communication required or permitted 

mR Management, LLC 
c/o Frank Pankratz 
1350 N. Town Center Dr. #3041 
Las Vegas, NV 89144 

S N R  Management, LLC 
c/o John F. O'Reilly 
325 S. Maryland Parkway 
Las Vegas, NV 89101-5300 

22, Binding Effect; Partial Releases. This Agreement shall be binding upon and hure 

to the benefit of the successors and assigns of the respective Parties. This Agreement constitutes 
a covenant running with the land, shall be binding upon the Land for the benefit of Coordinator 

and Landowner and their successors and assigns and any person acquiring any portion of the 

Land, upon acquisition thereof, shall be deemed to have assumed the obligations of Landowner 

arising fkom this Agreement with respect only to that portion of the Land acquired without the 
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necessity for the execution of any separate instrument. If phases and/or parcels within the Land 

are sold individually, Coordinator will ensure that at such time as the Landowner Payment has 
been paid in fbl1 for that particular phase andor parcel, Coordinator shall record such documents 

as are reasonably requested to reflect payment in full for that particular phase andor parcel, 

without releasing the Agreement from any other portion of the Land for which the Landowner 

Payment has not been paid in Ml. It is the intent of this Agreement to record any release or 
waiver document as requested which relates to parcels and or plats that are paid in 111. 

(Signatures are on the following page.] 

Unoffklal Document 
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IN WITNESS WHEREOF, the Parties have enterec. ,do this Agreement as of the date 
first above written. 

COORDINATOR 
t Global Water Resources, LLC 

a Delaware Limited Liability Company 

By: 

Global Water Resources, LLC 
21410 N. 19* Avenue 
Suite 201 
Phoenix, Arizona 85027 

Unofficial Document 

LANDOWNER: 

Sierra Negra Ranch LLC, a Nevada limited 
liability company 

By: SNR Management LLC, a Nevada limited 

Its: Manager 
liability company 

By: Becker SNR LLC, a Nevada limited 

Its: 

- 
Its: Manal 

. ... 
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STATE OF ARIZONA 1 

County of Maricopa ) 

) ss. 

-9 2006 before me, 
, a Notary Public in and for said state, personally 

appeared 2 1 * personally known to me (or proved to me on 
the basis of satisf%tory evidence) to be the persons whose names are subscribed to the within 
instrument and acknowIedged to me that they executed the same in their authorized capacities, 
and that by their signatures on the instrument, the persons, or the entity UPOR behalf of which the 
persons acted, executed the instrument. 

& h a m &  sag 

WITNESS my hand and official seal. 

Unoflkial Document .-sm 
Notary Public in and for said State 

< \  

My Commission Expires: 
\ 

) ss. 

county of d& 1 
, 

me, 

, personally known to me (or proved to me on 
the basis of satiifactory evidence) to be the persons whose names are subscribed to the within 
instrument and acknowledged to me that they executed the same in their authorized capacities, 
and that by their signatures on the instrument, the persons, or the entity upon behalf of which the 

2006, before 
I , a Notary Public in and for said-state, personally 

persons acted, executed the instrument. 

WITNESS my hand and official seal. 

Notar u Iic in and or said St 

~ 

My Commission Expires: 
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EXHIBIT A 
INFRASTRUCTURE COORDINATION. FINANCE AND OPTION AGREEMENT 

LEGAL DESCRIPTION OF LAND 

Unoffklal Dwument 
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No. 232313A 

EXHIBIT "A" 

PARCEL NO. 1: 

THE WEST HALF OF SECnON 21, TOWNSHIP 2 NORTH, RANGE 6 WEST OF THE GILA AND SALT RIVER 
BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA; EXCEPTTHE EAST 200 ACRES THEREOF. 

PARCEL NO. 2: 

THE NORTHWEST QUARTER OF SECTION 28, TOWNSHIP 2 NORTH, RANGE 6 WEST OF THE GILA AND 
SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA; 

PARCEL NO. 3: 

THE NORTHEAST QUARTER OF SECTION 29, TOWNSHIP 2 NORTH, RANGE 6 WEST OF THE GILA AND 
SALT RIVER BASE AND MERIDIAN, MARICOPA COUW, ARIZONA; 

EXCEPT THAT PORTION OF THE SOUTH HALF OF 7HE NORTHEAST QUAR7ER OF SECTION 29, 
TOWNSHIP 2 NORTH, RANGE 6 WEST OF THE GILA AND SALT RWER BASE AND MERIDIAN, MARICOPA 
COUNIY, ARIZONA, WHICH UE!3 WITHIN A 5. .-. -. - ...- "08 FEET I N  WIDTH, BEING 154 FEET 

Unofflcbl Document 

WIDE ON EACH SIDE OF THE FOLLOWING DESCRIPTION LINE: 

BEGINNING AT A POINT ON THE WEST UNE OF SAID SECTION 29, WHICH POINT BEARS SOUTH 0 
DEGREES 00 MINUTES 38 SECONDS WEST, 1476.85 FEET FROM THE NORTHWEST CORNER OF SAID 
SECI'ION 29; 

THENCE SOUTH 75 DEGREES 04 MINUTES 23 SECONDS EAST, 5470.76 FEl3 TO A POINT ON M E  EAST 
LINE OF SAID SECnON 29, WHICH POINT BEARS SOUTH 0 DEGREES 03 MINUTES 23 SECONDS WEST, 
243.12 FEET FROM THE E M  QUARTER CORNER OF SAID SECnON 29, As CONVEYED TO THE STATE 
OF ARIZONA BY AND THROUGH ITS HIGHWAY COMMISSION BY WARRANTY DEED RECORDED IN 
DOCKET 6586, PAGE 69. 

PARCEL NO. 4: 

THE WEST HALF OF THE SOUTHWEST QUARTER OF THE NORTHEAST QUARTER; AND 

M E  WEST HALF OF THE SOUTHEAST QUARTER OF THE SOUTHWEST QUARTER OF THE NORTHEAST 
QUARTER; AND 

THE WEST HALF OF THE NORTHEAST QUARTER OF THE SOUTHWEST QUARTER OF THE NORTHEAST 
QUARTER OF SECTION 28, TOWNSHIP 2 NORTH, RANGE 6 WEST OF THE GILA AND SALT RIVER BASE 
AND MERIDIAN, MARICOPA COUNTY, ARIZONA. 

PARCEL NO. 5: 

THE SOUTHEAST QUARTER OF THE NORTHEAST QUARTER; AND 

THE SOUTHEAST QUARTER OF THE NORTHEAST QUARTER OF THE NORTHEAST QUARTER OF SECXION 
28, TOWNSHIP 2 NORTH, RANGE 6 WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN, 
MARICOPA COUNTY, ARIZONA. 

PARCEL NO. 6: 

THE NORTHEAST QUARTER OF THE NORTHEAST QUARTER OF THE NORTHEAST QUARTER OF SECTION 

~ Page 6 
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28, TOWNSHIP 2 NORTH, RANGE 6 WEST OF THE GILA AND SALT W E R  BASE AND MERIDIAN, 
MARICOPA COUNW, ARIZONA. 

PARCEL NO. 7: 

THE EA!Z HALF OF THE SOUTHu\sT QUARTER OF THE SOuTHWfsT QUARTER OF THE NORTHEAST 
QUARTER; AND 

THE EAST HALF OF THE NORTHEAST QUARTER OF THE SOUTHWEST QUARTER OF THE NORTHEAST 
$ QUARTER OF SECTION 28, TOWNSHIP 2 NORTH, RANGE 6 WEST QF THE GEM AND SALT RIVER BASE 

AND MERIDIAN, MARlCOPA COUW, ARIZONA. 

SILVER SPRINGS RANCH 

PARCEL NO. 8: 

A U  OF SECrION 32, TOWNSHIP 2 NORTH, RANGE 6 WEST OF THE GILA AND SALT R M R  BASE AND 
MERIDIAN, MARIOPA COUNTY, ARIZONA; 

EXCEPT ALL MINERAL RESERVED UNTO W E  S A T €  OF ARIZONA I N  BOOK 334 OF DEEDS, PAGE 248 
(AS TO THE SOUTHEASr QUARTER) AND I N  BOOK 360 OF DEEDS, PAGE 10 (AS TO ME NORTH HALF 
AND THE SOUTHWEST QUARTER) 

PARCEL NO. 9: 

umrncki k u m e n t  

THE SOUTHWEST QUARTER OF SECnON 33, TOWNSHIP 2 NORTH, RANGE 6 WEST OF THE GILA AND 
SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA. 

PARCELNO. 10: 

WE WEST HALF OF M E  NORTHEAST QUARTER AND M E  NORTH HAIF OF THE SOUTHEAST QUARTER 
OF SECTION 7, TOWNSHIP 1 NORTH, RANGE 6 WEST OF THE GILA AND SALT RIVER W E  AND 
MERIDIAN, MARICOPA COUNTY, ARIZONA. 

EXCEPT THAT PORTION OF M E  FOLLOWING DESCRIBED PARCEL OF LAND LYING WITHIN A 200 FOOT 
STRIP, BEING I00 F E m  ON EACH SIDE OF M E  FOLLOWING DESCRIBED CENTERUNE: 

BEGINNING AT A POINT NORTH 070 7" 30' EAST, 1223.03 Ffm FROM THE SOUTHEAST CORNER OF 
SECTION 16, MERIDIAN, MARICOPA COUNTY, ARIZONA; 

THENCE NORTH 5 s O  07" 30' WEST, 1783.55 FEET TO THE POINT OF CURVE OF A 00 15' CURVE TO THE 
RIGHT, HAVING A RADIUS OF 22,918.3 FEFT; 

THENCE ALONG M E  ARC OF SAID CURVE, A OETANCE OF 433.33 FEE3 TO M E  POINT OF TANGENT 
OF SAID CURVE; 

THENCE NORTH 5 5 O  02" 30' W m ,  9949.29 FEET TO THE POINT OF CURVE OF A 4 O  00' CURVE TO THE 
LER-, HAVING A RADIUS OF 1432.69 FEET; 

THENCE ALONG THE ARC OF SAID CURVE, 417.29 EFT TO M E  POINT OF TANGENT OF SAID CURVE; 

THENCE NORTH 710 44" WESI; 4963.49 FEET TO THE POIM OF CURVE OF A 20 00' CURVE TO THE 
RIGHT HAVING A RADIUS OF 2864.79 FEET; 

THENCE ALONG THE ARC OF SAID CURVE, 489.17 FEET TO THE POINT OF TANGENT OF SAID CURVE; 

THENCE NORTH 61° 57 WEST, 211.49 FEET TO A POINT ON THE WEST LINE SECTION 7, TOWNSHIP 1 

Page 7 
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NORTH, RANGE 6 WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY, 
ARIZONA, SAID POINT SOUTH 00 16" WEST, 394.03 FEET FROM THE NORTHWEST CORNER OF SAID 
SECnON 7; 

ME WEST HALF OF THE NORMEAST QUARTER OF SECTION 7, TOWNSHIP 1 NORTH, RANGE 6 WEST 
OF M E  GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA, AS CONVEYED TO 
MARICOPA COUNTY, A POLITICAL SUBDIVISION OF THE STATE OF ARIZONA BY QUlT C W M  DEED 
RECORDED ON DOCKET 2747, PAGE 161. 

PARCEL NO. 11 

ALL OF SECTION 6, TOWNSHIP 1 NORTH, RANGE 6 W m  OF THE GILA AND SALT RIVER BASE AND 
MERIDIAN, MARICOPA COUNTY, ARIZONA. 

PARCEL NO. 12 

THE SOUTH HALF AND THE NORTHWEST QUARTER OF SECTION 31, TOWNSHIP 2 NORTH, RANGE 6 
WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA; 

EXCEPT FROM LOTS 1 AND 2 AND THE EAST HALF OF THE NORTHWEST QUARTER THEfEOF, ALL 
MINERALS AS RESERVED UNTO THE UNllED STATES I N  THE RECORDED PATENT TO SAID LAND 
RECORDED IN DOCKET 2623, PAGE 394. 

PARCEL NO. 13 

THE NORTHEAST QUARTER OF SECTION 31, TOWNSHIP 2 N O R W ,  RANGE 6 WEST, OF THE GILA AND 
SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA. 

VnoMcial Document 
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EXHIBIT B 
INFRASTRUCTURE COORDINATION. FTNANCE AND OPTION AGREEMENT 

SITE PLAN 
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EXHIBIT C 

INFRASTRUCTURE COORDINATION. FINANCE AND OPTION AGREEMENT 

START WORK NOTICE 

SAMPLE START WORK NOTICE 

Invoice Date: 
Due Date: 

Invoice to: Landowner Name Unoffklal Document 

Landowner Address 

By issuance of this Start Work Notice, Landowner notifies and authorizes Coordinator to 
commence the bidding of the construction jobs necessary to provide water, wastewater and 
reclaimed water services to the development. 

Amount due: 

Number of lots within development 1,000 
$500 Start Work Notice fee per lot 

Invoice Amount $500,000 
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EXHIBIT D 
INFRASTRUCTURE COORDINATION, FINANCE AND OPTION AGREEMENT 

DESCRIPTION OF WUGT AND HUC SERVICES TO BE COORDINATED BY COORDINATOR 

Coordinator warrants that the following description of services includes all approvals, permits 
and requirements necessary to provide water service to the project. 

.. 

Expand CC&N water service area to include the Land, if necessary, including filing 
for a CC&N expansion within 30 days of closing of the acquisition of WMC and 
W G T ;  
Prepare a master water pla- *:,!kb;~zy+ to the Land; 
Confirm, construct and/or develop sufficient water plant, well source capacity and 
Central Arizona Project water source capacity and delivery systems for the Land; 
Extend a water distribution main line to the Delivery Points; 
Provide will-serve letters to applicable governmental agencies necessary for final 
Plat Approvals with a schedule of commitment dates personalized for the Land; 
Provide a 100-year assured water supply through Department of Water Resources 
via an Assured Water Designation or assist Landowner with the Certificate for 
Assured Water Supply application required for final Plat Approvals and Department 
of Real Estate approvals; 
Prepare Interim Use Permit for Land as described within this Agreement; 
Provide expedited final subdivision plat water improvement plan check and 
coordination with the Arizona Department of Environmental Quality for Approvals 
to Construct; and, 
Obtain5evelop facilities extension agreement for construction of in€bstructu.re 
within the Land (subject to reimbursement). 

7 HUC 
Coordinator warrants that the following description of services indudes all approvals, permits 
and requirements necessary to provide reclaimed water and wastewater service to the project. 

- Expand CC&N wastewater service area to include the Land, including filing for a 
CC&N or CC&N expansion within 30 days of closing of the acquisition of WMC 
and WUGT; 
Prepare a master wastewater plan with respect to the Land; 
Develop a master reclaimed water treatment, retention, and distribution plan 
including interim well water supply for lake storage facilities; 
Confirm, construct and/or develop sufficient wastewater plant capacity and Off-Site 

- 
- 
- 
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Facilities for the Land; 
Extend a wastewater collection system main line to the Delivery Points; 
Extend a reclaimed water line to a water storage facility within the Land; 
Provide all permitting and regulatory approvals including but not limited to an 
Aquifer Protection Permit and Maricopa County Association of Governments 
(MAG) 208 Water Quality Plan as necessary; 
Provide will-serve letters to applicable governmental agencies necessary for fnal 
Plat Approvals with a schedule of commitment dates personalized for the Land; 
Provide expedited final subdivision plat wastewater improvement plan check and 
coordination with the Arizona Department of Environmental Quality for Approvals 
to Construct; and, 
Obtain/Develop facilities extension agreement for construction of infi.asbu~?.ure 
within the Land (subject to reimbursement), 

Unoffldal Document 
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EXHIBIT E 

INFRASTRUCTURE COORDINATION, FINANCE AND OPTION AGREEMENT 

WATER FACILITIES EXTENSION AGREEMENT 

This Agreement is made this day of ,2005 by and between 

WATER UTILITY OF GREATER TONOPAH an Arizona corporation (“Company”), and 

,an (“Developer”). 

RECITALS: 

A. Developer desires that v ’UnofRclaizlmnt vice be extended to and for its real estate 

development located in Parcel - of consisting of (single family, 

multi-family or commercial) lots, in Maricopa County within the general Vicinity of the City of 

, Arizona (the “Development”). A legal description for the Development is attached 

hereto as Exhibit ”A” and incorporated herein by this reference. The Development is located 

within Company’s Certificate of Convenience and Necessity (,,CC&N”), and the Company shall 

be responsible for extending service to the Delivery Points identified in Exhibit “B” hereto, and 

Company requires no further payment from Developer for Off-Site Facilities. 

B. Company is a public service corporation as defined in Article XV, Section 

2 of the Arizona Constitution which o w  and operates a sewage treatment plant and collection 

system and holds a CC&N from the Commission grmthg Company the exclusive right to 

provide sewer utility service within portions of Maricopa County, Arizona. 

C. Developer is willing to construct and install facilities within the 

Development necessary to extend sewer utility service within the Development which facilities 

shall connect to the Company’s system as generally shown on the map attached hereto as Exhibit 
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“B.” Company is willing to provide water utility service to the Development in accordance with 

relevant law, including the d e s  and regulations of the Commission on the condition that 

Developer M y  and timely perform the obligations and satisfy the conditions and requirements 

set forth below. 
~ 

I 

COVENANTS AMD AGREEMENTS: 

NOW, THEREFORE, in consideration of the following covenants and 

agreements, and other good and valuable consideration, the receipt and sufficiency of which are 

hereby acknowledged, the Parties hereb.7 ;g~~g,&%ws,Ws: 

1. Construction of On-Site Facilities. Developer agrees to construct and 

install water distribution mains and pipelines, valves, booster stations, hydrants, fittings, service 

lines and all other related facilities and improvements necessary to provide water utility service 

to each lot or building within the Development as more particularly described in Exhibit “C” 

attached hereto and incorporated herein by this reference (referred to hereinafter BS the 

“Facilities”). The Facilities shall connect to the Company’s system at the point shown on the 

approved plans as generally depicted on the map attached hereto as Exhibit “B” (the “Delivery 

Points”) and shall be designed and constructed within the Development in a manner which 

allows the provision of safe and reliable water utility service to each lot therein. Subject to the 

terms and conditions set forth herein (including, without limitation, Company’s rights of plan 

review and approval and inspection of fmal construction), Developer shall be responsible for all 

construction activities associated with the Facilities, and Developer shall be liable for and pay 

~ 

when due all costs, expenses, claims and liabilities associated with the construction and 

installation of the Facilities. Company shall be responsible for payment, financing, construction 
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l and design of any and all Off-Site Facilities without any additional compensation from 

Developer. Under this Agreement, “Off-Site Facilities” means those water and reclaimed water 

facilities to be constructed by Company or its affiliates under this Agreement, including aI1 

water, reclaimed water, and treatment, transmission, storage, pumping, and delivery facilities 

constructed either off the Land or on the Lhd  to the Delivery Points as defined and agreed by 

the Parties. 

2. Construction Standards and Reuuirements. The Facilities shall meet 

and comply with Company’s reasonable standards and specifications, and all engineering plans 

and specifications for the Facilities ek;$b,kmn:nmved by Company and its engineers 

(“Company’s Engineer”), prior to the commencement of construction with such approval not be 

unreasonably withheld. Company and Company’s Engineer shall review the plans and 

specifications and shall provide any requirements or comments as soon as practicable. 
, 

Developer shall require that its contractor be bound by and conform to the plans and 

specifications for the Facilities as finally approved by Company. The construction and 

installation of the Facilities shall be in conformance with the applicable regulations of the 

Arizona Department of Environmental Quality (“ADEQ), the ACC, and any other 

governmental authority having jurisdiction there over. 

3. Right of Inmeetion: Corrective Action. Company shall have the right to 

have Company’s Engineer inspect and test the Facilities at reasonable times during the course of 

construction as necessary to ensure conformance with plans and specifications. If at any time 

before the final acceptance by Company of the Facilities any construction, materials or 

workmanship are found to be defective or deficient in any way, or the Facilities fail to conform 

I 
I 

I to this Agreement, then Company may reject such defective or deficient construction, materials 
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andor workmanship and require Developer to fully pay for all necessary corrective construction 

efforts (“Corrective Action”). Company reserves the right to withhold approval and to forbid 

connection of any defective portion of the Facilities to Company’s system unless and until the 

Facilities have been constructed in accordance with plans and specifications and all applicable 

regulatory requirements. Further, Developer shall promptly undertake any Corrective Action 

required to remedy such defects and deficiencies in construction, materials and workmanship 

upon receipt of notice by Company. The foregoing notwithstanding, Company shall not 

unreasonably withhold or delay acceptance of the Facilities. 

4. Transfer of Chvne~bi~&!pon completion and approval of the as-built 

Facilities by Company and any other governmental authority whose approval is required, 

Developer shall transfer all right, title and interest in the Facilities to Company via a bill of sale 

in a form satisfactory to Company. Thereafter, Company shall be the sole owner of the Facilities 

and be responsible for their operation, maintenance and repair, Company’s ownership and 

responsibility shall include all distribution mains and/or related appurtenances within the 

Development up to the point of connection to the service line of each customer receiving service. 

Maintenance and repair of each service line, which lines are not part of the Facilities, shall be 

Developer’s, the Development’s or each individual customers’ responsibility. All work 

perfiimed by or on behalf of Developer shall be warranted by Developer for one year from the 

date of transfer of the Facilities to Company against defects in materials and workmanship. 

Developer shall also covenant, at the time of transfer, that the Facilities are free and clear of all 

liens and encumbrances, and unless the time period for filing lien claims has expired, shall 

provide evidence in the form of lien waivers that all claims of contractors, subcontractors, 

~ 

mechanics and materialmen have been paid and satisfied. 
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5.  Final As-Built Drawinps and Accounting: of Construction Costs. 

Immediately following completion and approval of the Facilities, Developer shall provide 

Company with three sets of as-built drawings and specifications for the Facilities and a 

reproducible copy of such drawings, Developer shafl also provide an accounting of the cost of 

constructing and installing the Facilities, which amount shall be rehdable in accordance with 

paragraph 8, below. Company shall have no obligation to furnish service to the Development or 

to accept the transfer of the Facilities until Developer has complied with this paragraph. 

6. Easements. Developer shall be responsible for obtaining aI1 necessary 

easements and rights-of-way for the w7;E,&ha and installation, and subsequent operation, 

maintenance and repair of the Facilities. Such easements and rights-of-way shall be of adequate 

size, location, and configuration so as to allow Company ready access to the Facilities for 

maintenance arid repairs and other activities necessary to provide safe and reliable water utility 

service. Such easements and rights-of-way shall be provided to Company by Developer at the 

same time as Developer transfers ownership of the Facilities pursuant to paragraph 4, above. At 

the time of transfer, all easements and rights-of-way shall be free of physical encroachments, 

encumbrances or other obstacles. Company shall have no responsibility to obtain or secure on 

Developer's behalf any such easements or rights-of-way. 

7. Reimbursement for EnPineerinP and Other Fees and ExDenses. 

Developer shall also reimburse Company €or the reaso&le costs, expenses and fees, including 

legal fees and costs that are incurred by Company for preparation of this Agreement, for 

reviewing and approving the plans and specifications for the Facilities to be constructed by 

I Developer, for inspecting the Facilities during construction and other supervisory activities 

undertaken by Company, for obtaining any necessary approvals from governmental authorities 
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(collectively the “Administrative Costs”). For such purpose, at the time of the signing of this 

Agreement, the Developer will pay an advance to the Company of Seven Thousand Five 

Hundred Dollars ($7,500). Developer shall provide additional advances to Company, as m y  be 

reasonably requested by Company in writing from time-to-time, to reimburse Company for any 

additional Administrative Costs it incurs. In no event shall such Administrative Costs exceed 

10.0% of the cost of the Facilities. AI1 amounts paid to Company pursuant to this provision shall 

constitute advances in aid of construction and be subject to refund pursuant to paragraph 8, 

below. 

8. Refunds of Adv--unxki;lal&;ez-my shall refund annually to Developer an 

amount equal to seven percent. (7%) of the gross annual revenues received by Company from the 

provision of water utility service to each bona fide customer within the Development. Such 

refunds shall be paid by Company on or before the first day of August, commencing in the fourth 

calendar year following the calendar year in which title to the Facilities is transferred to and 

accepted by Company and continuing thereafter in each succeeding calendar year for a total of 

twenty-two (22) years. No interest shall accrue or be payable on the amounts to be refunded 

hereunder, and any unpaid balance remaining at the end of such twenty-two year period shall be 

non-refundable. In no event shall the total amount of the refunds paid by Company hereunder 

exceed the total amount of all advances made by Developer hereunder. For the purposes of this 

provision, the total amount of Developer‘s advances shall be eqd to Developer’s actual cost of 

constructing the Facilities, less the costs of any corrective action as defined in paragraph 3 

above, the costs of curing any defects arising during the warranty period, as provided herein, and 

the costs of any unreasonable overtime incurred in the construction of the Facilities, above, and 

the amounts paid by Developer to Company for Administrative Costs pursuant to paragraph 7, 
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above. 

9. Cornmmv’s Obliestion to Serve. Subject to the condition that Developer 

fully pedorm its obligations under this Agreement, Company shall provide water utility service 

to all customers within the Development in accordance with Company’s tariffs and schedule of 

rates and charges for service, the rules and regulations of the Commission and other regulatory 

authorities and requirements, However, Company shall have no obligation to accept and operate 

the Facilities in the event Developer fails to make any payment provided in this Agreement, fails 

to construct and install the Facilities in accordance with Company’s standards and specifications 

and in accordance with the applicable n l ~ ~ & ~ $ u ~ y d a t i o n s  of ADEQ, the Commission or any 

other governmental authority having jurisdiction there over, or otherwise fails to comply with the 

terms and conditions of this Agreement. Developer acknowledges and understands that 

Company will not establish service to any customer within the Development until such time as 

Company has accepted the transfer of the Facilities, and all amounts that Developer is required to 
6 

pay Company hereunder have in fact been paid. The foregoing notwithstanding, the Company 

shall not terminate service to any customer within the Development to whom service has been 

properly established as a consequence of any subsequent breach or nonperformance by 

Developer hereunder. 

10. Liabilitv for Income Taxes. In the event it is determined that all or any 

portion of Developer’s advances in aid of construction hereunder constituted taxable income to 

Company as of the date of this Agreement or at the time Company actually receives such 

advances hereunder, and if no reasonable alternative business arrangement then exists to avoid 

such tax effect, Developer will advance funds to Company equal to the income taxes resulting I 

from Developer’s advance hereunder. These funds shall be paid to Company within twenty (20) 
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days following notification to Developer that a determination has been made that any such 

advances constitute taxable income, and such tax funds are then due and payable, whether by 

virtue of any determination or notification by a governmental authority, mendment to the 

Internal Revenue Code, any regulation promulgated by the Internal Revenue Service, or similar 

change to any statute, rule or regulation relating to this matter. Such notification shall include 

documentation reasonably necessary to substantiate the Company’s liability for income taxes 

resulting from the Developer’s advances in aid of construction under this Agreement. fn the 

event that additional funds are paid by Developer under this paragraph, such funds shall also 

constitute advances in aid of c o n s t r u c t i o ~ ~ ~ * l ~ ~ ~ i t i o ~  Developer shall indemnifl and hold 

Company harmless for, fiom and against any tax related interest, fines and penalties assessed 

against Company and other costs and expenses incurred by Company as a consequence of late 

payment by Developer of amounts described above. 

1 1. Notice. All notices and other written communications required hereunder 

shall be sent to the parties as follows: 

COMPANY 

Water UtiIity of Greater Tonopah 
Attn: Cindy M. Liles, Senior Vice President 
21410 N. 19* Avenue 
Suite 201 
Phoenix, Arizona 85027 

DEVELOPER 

Each party shall advise the other party in writing of any change in the manner in which 

notice is to be provided hereunder, 
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12. Governinro Law. This Agreement, and all rights and obligations 

hereunder, shall be subject to and governed by the rules and regulations of the Commission 

relating to domestic water utilities and generally shall be governed by and construed in 

accordance with the laws of the State of Arizona. Developer understands and acknowledges that 

Company's rates and charges, and other terms and conditions applicable to its provision of utility 

service, may be modified from time-to-time by order of the Commission. Company shall 

provide Developer with copies of such orders that may affect Developer's rights and obligations 

hereunder. 
Unoffklal Dmment 

13. Time is of the Essence. Time is and shall be of the essence of this 

Agreement. 

14. Indemnification: Risk of Loss. Developer shall indemnify and hold 

Company harmless for, from and against any and all claims, demands and other liabilities and 

expenses (including attorneys' fees and other costs of litigation) arising out of or otherwise 

relating to Developer's failure to comply with any of the terms and conditions contained herein, 

including (without limitation) Company's rehsal to serve any unit within the Development based 

on Developer's failure to pay all amounts required hereunder in a timely manner. Developer's 

duty to indemnifi Company shall extend to all construction activities undertaken by Developer, 

its contractors, subcontractors, agents, and employees hereunder. Developer's duty to indemnifjr 

shall not apply to the extent any claims, demands and/or other liabilities and expenses are caused 

by Company's negligent or intentional actions or inaction. Company shall indemnify and hold 

Developer harmless for, from and against any and all claims, demands and other liabilities and 

expenses (including attorneys' fees and other costs of litigation) arising out of or otherwise 

relating to Company's failure to comply with any of the terms and conditions contained herein. 
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Company’s duty to indemnify Developer shall extend to all construction activities undertaken by 

Company, its contractors, subcontractors, agents, and employees hereunder. Company’s duv to 

indemnify shall not apply to the extent any claims, demands and/or other liabilities and expenses 

are caused by Developer’s negligent or intentional actions or inaction. This indemnity clause 

shaIl not apply to the extent such claim, demand, liability and/or expense is attributable to any 

third party. 

15. Suceessors and Assims. This Agreement may be assigned by either of 

the parties provided that the assignee agrees in writing to be bound by and fully perf’onn all of 

the assignor’s duties and obligations he=i;@TAmFis Agreement and all terms and conditions 

contained herein shall be binding upon and shall inure to the benefit of the successors and 

assigns of the parties. 

16. Dispute Resolution. The parties hereto agree that each will use good 

faith efforts to resolve, through negotiation, disputes arising hereunder without resorting to 

mediation, arbitration or litigation. 

17. Attornew’ Fees. The prevailing party in any litigation or other 

proceeding concerning or related to this Agreement, or the enfarcement thereof, shall be entitled 

to recover its costs and reasonable attorneys’ fees. 

I t? .  Authoritv to Perform. Company represents and warrants to Developer 

that Company has the right, power and authority to enter into and fully perform this Agreement. 

Developer represents and warrants to Company that Developer has the right, power and authority 

to enter into and fully perform this Agreement. 

DEVELOPER: COMPANY: 

WATER UTILITY OF GREATER TONOPAH 
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BY 
Its 

an Arizona corporation 

BY 

Its: Senior Vice President 
Cindy Liles 
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EXHIBIT "B" 
Poiat(s) of Connection [Delivery Point(s)] 
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EXHIBIT “C” 

Water Facilities Budget 
(Required to be compieted by Developer prior to execution of agreement) 

I Item QTY UNIT UNIT $ TOTAL $ 

8” C-900, Class 150 Water Main LF 
8” Valve Box & Cover EA 
Fire Hydrant, Complete EA 
3 / 4” Double Water Service EA 
3 f 4” Single Water Service EA 
1 %’ Landscape service EA 
2” Landscape service EA 
1” Landscape Service EA 

Sales Tax 
Total 

Subtotal Unofficial Document 
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EXHIBIT F 
INFRASTRUCTURE COORDINATION, FINANCE AND OPTION AGREEMENT 

SEWER FACILITIES EXTENSION AGREEMENT 

This Agreement is made this day of ,2005 by and 

between HASSAYAMPA UTILITY COMPANY, an Arizona corporation (“Company”), 

,an (“Developer”). 

RECITALS: 

A. Developer desires that sewer utility service be extended to and for its real estate 

development located in Parcel - of consisting of - (single family, 

multi-family or commercial) lots, in Maricopa County within the general vicinity of the City of 

vnoffklal Document 

Maricopa, Arizona (the ”Development”). A legal description for the Development is attached 

hereto as Exhibit “A” and incorporated herein by this reference. The Development is located 

within Company’s Certificate of Convenience and Necessity (“CC&N”), the Company has shall 

be responsible for extending service to the Delivery Points identified in Exhibit “B” hereto, and 

the Company requires no further payment from Developer for Off-Site Facilities. 

B. Company is a public service corporation as defined in Article XV, Section 

2 of the Arizona Constitution which owns and operates a sewage treatment plant and collection 

system and holds a CC&N from the Commission granting Company the exclusive right to 

provide sewer utility service within portions of Maricopa County, Arizona. 

C. Developer is willing to construct and install facilities within the 

Development necessary to extend sewer utility service within the Development which facilities 

shall connect to the Company’s system as generally shown on the map attached hereto as Exhibit 

“B” (the “Delivery Points”). Company is willing to provide sewer utility Service to the 
I 
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Development in accordance with relevant Iaw, including the rules and regulations of the 

Commission on the condition that Developer fully and timely perform the obligations and satisfy 

the conditions and requirements set forth below. 

COVENANTS AND AGFWEMENTS: 
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NOW, THEREFORE, in consideration of the following covenants and agreements, and 

other good and valuable consideration, the receipt and sufkiency of which are hereby 

acknowledged, the parties hereby agree as follows: 

1. Construction of On-Site Facilities. Developer agrees to construct and 

install sewage collection mains, manholes, pumping stations andor such other facilities and 

improvements necessary to provide sewer utility service to each lot or building withim the 

Development as more particularly described in Exhibit “C” attached hereto and incorporated 

herein by this reference (referred to hereinafter as the “Facilities”). The Facilities shall connect 

to the Company’s system at the point s h n ; : ~ ~ ~ ~ ~ + k ~  -?proved plans as generally depicted on the 

map attached hereto as Exhibit “ B  (the “Delivery Points”), and shall be designed and 

constructed within the Development in a manner which allows the provision of safe and reliable 

sewer utility service to each lot therein. Subject to the terms and conditions set forth herein 

(including, without limitation, Company’s rights of plan review and approval and inspection of  

final construction), Developer shall be responsible for alI construction activities associated with 

the Facilities, and Developer shall be liable for and pay when due all costs, expenses, claims and 

liabilities associated with the construction and installation of the Facilities. Company shall be 

responsible for payment, financing, construction and design of any and all Off-Site Facilities 

without any additional compensation from Developer. Under this Agreement, “Off-Site 

Facilities” means those wastewater facilities to be constructed by Company or its affiliates under 

this Agreement, including all wastewater plant, production, treatment, transmission, storage, 

pumping, and delivery facilities constructed either off the Land or on the Land to the Delivery 

Points as defmed and agreed by the Parties. 
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2. Construction Standards and Reauirements. The Facilities shall meet 

and comply with Company’s reasonable standards and specifications, and all engineering plans 

and specifications for the Facilities shall be approved by Company and its engineers 

(“Company’s Engineer”) prior to the commencement of construction with such approval not to 

be unreasonably withheld. Company and Company’s Engineer shall review the plans and 

specifications and shall provide any requirements or comments as soon as practicable. 

Developer shall require that its contractor be bound by and codorm to the plans and 

specifications for the Facilities as finally approved by Company. The construction and 

installation of the Facilities shall be in UnoKidaI conformance Document With the applicable ~gdations of the 

Arizona Department of Environmental Quality (“ADEQ), the ACC, and any other 

governmental authority having jurisdiction there over. 

3. Rbht of InsBection; Corrective Action. Company shall have the right to 

have Company’s Engineer inspect and test the Facilities at reasonable times during the course of 

construction as necessary to ensure conformance with plans and specifications. If at any time 

before the final acceptance by Company of the Facilities any construction, materials or 

workmanship are found to be defective or deficient in any way, or the Facilities fail to conform 

to this Agreement, then Company may reject such defective or deficient construction, materials 

and/or workmanship and require Developer to fully pay for all necessary corrective construction 

efforts (“Corrective Action”). Company reserves the right to withhold approval and to forbid 

connection of any defective portion of the Facilities to Company’s system unless and until the 

Facilities have been constructed in accolclance with plans and specifications and all applicable 

regulatory requirements. Further, Developer shall promptly undertake any Corrective Action 

required to remedy such defects and deficiencies in construction, materials and workmanship 
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upon receipt of notice by Company. The foregoing notwithstanding, Company shall not 

unreasonably withhold or delay acceptance of the Facilities. 

4. Transfer of Ownershin Upon completion and approval of the as-built 

Facilities by Company and any other governmental authority whose approval is required, 

Developer shall transfer all fight, title and interest in the Facilities to Company via a bill of sale 

in a form satisfactory to Company. Company, in its sole discretion, may require Developer to 

conduct a video inspection of any of the Facilities prior to final approval and acceptance to 

ensure that no breaks or similar defects exist. There&=, Company shall be the sole ownm of 

the Facilities and be responsible for + $ g ~ d a l ~ ~ ~ + h ,  maintenance and repair. Company’s 

ownership and responsibility shall incfude all pumping stations, manholes, collection and 

transmission mains andor related appurtenances within the Development up to the point of 

connection of the sewer line of each customer receiving service to the collection main. 

Maintenance and repair of each sewer service line, which lines are not part of the Facilities, shall 

be Developer’s, the Development’s or each individual customers’ responsibility. All work 

performed by or on behalf of Developer shall be warranted by Developer for one year &om the 

date of transfer of the Facilities to Company against defects in materials and workmanship. 

Developer shall also covenant, at the time of transfer, that the Facilities are free and clear of all 

liens and encumbrances, and unless the time period for filing lien claims has expired, shall 

provide evidence in the form of lien waivers that all ciaims of contractors, subcontractors, 

mechanics and materialmen have been paid and satisfied. 

5. Final As-Built Drawines and Accountiw of Construction Costs. 

Immediately following completion and approval of the Facilities, Developer shall provide 

Company with three sets of as-built drawings and specifications for the Facilities and a 
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reproducible copy of such drawings. Developer shall also provide an accounting of the cost of 

constructing and installing the Facilities, which amount shall be refundable in accordance with 

paragraph 8, below, Company shall have no obligation to h i s h  service to the Development or 

to accept the transfer of the Facilities until Developer has complied with this paragraph. 

6. Easements. Developer shall be responsible for obtaining all necessary 

easements and rights-of-way for the construction and installation, and subsequent operation, 

maintenance and repair of the Facilities. Such easements and rights-of-way shall be of adequate 

size, location, and configuration so as to allow Company ready access to the Facilities for 

maintenance and repairs and other a c t i ~ ~ t ~ m ~ ~ : y ~  to provide safe and reliable sewer utility 

service. Evidence of such easements and rights-of-way shall be provided to Company by 

Developer at the same time as Developer transfers ownership of the Facilities pursuant to 

paragraph 4, above. At the time of transfer, all easements and rights-of-way shall be fiee of 

physical encroachments, encumbrances or other obstacles. Company shall have no responsibility 

to obtain or secure on Developer’s behalf any such easements or rights-of-way. 

7. Reimbursement for Eneineerine and Other Fees and Exnenses. 

Developer shall also reimburse Company for the reasonable costs, expenses and fees, including 

legal fees and costs that are incurred by Company for preparation of this Agreement, for 

reviewing and approving the plans and specifications for the Facilities to be constructed by 

Developer, for inspecting the Facilities during construction and other supervisory activities 

undertaken by Company, for obtaining any necessary approvals from govemental authorities 

(collectively the “Administrative Costs”). For such purpose, at the time of the signing of this 

Agreement, the Developer will pay an advance to the Company of Seven Thousand Five 

Hundred Dollars ($7,500). Developer shall provide additional advances to Company, as may be 
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reasonably requested by Company in writing from time-to-time, to reimburse Company for any 

additional Administrative Costs it incurs. All amounts paid to Company pursuant to this 

provision shall constitute advances in aid of construction and be subject to refund pursuant to 

paragraph 8, below. 

8. Refunds of Advances. Company shall refund annually to Developer an 

amount equal to two and one-half percent(2.5%) of the gross annual revenues received by 

Company from the provision of sewer utility service to each bona fide customer within the 

Development. Such refunds shall be paid by Company on or before the first day of August, 

commencing in the fourth calendar yea?.,ofj21&viw the calendar year in which title to the 

Facilities is transferred to and accepted by Company and continuing thereafter in each 

succeeding calendar year for a total of twenty-two (22) years. No interest shall accrue or be 

payabIe on the amounts to be refimded hereunder, and any unpaid balance remaining at the end 

of such twenty-two year period shall be non-refundable. In no event shall the total amount of the 

r e b d s  paid by Company hereunder exceed the total amount of all advances made by Developer 

hereunder. For the purposes of this provision, the total amount of Developer's advances shall be 

equal to Developer's actual cost of constructing the Facilities, less the costs of any corrective 

action as defined in paragraph 3 above, the costs of curing any defects arising during the 

warranty period, as provided herein, and the costs of any unreasonable overtime incmed in the 

construction of the Facilities, above, and the amounts paid by Developer to Company for 

Administrative Costs pursuant to paragraph 7, above. 

9. Comuariv's Oblimtion tu Serve. Subject to the condition that beveloper 

l l l y  perform its obligations under this Agreement, Company shall provide sewer utility service 

to all customers within the Development in accordance with Company's tariffs and schedule of 
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rates and charges for service, the rules and regulations of the Commission and other regulatory 

authorities and requirements. However, Company shall have no obligation to accept and operate 

the Facilities in the event Developer fails to make any payment provided in this Agreement, f ~ l s  

to construct and install the Facilities in accordance with Company's standards and specifications 

and in accordance with the applicable rules and regulations of ADEQ, the Commission or any 

other governmental authority having jurisdiction there over, or otherwise fails to comply with the 

terms and conditions of this Agreement. Developer acknowledges and understands that 

Company will not establish service to any customer within the Development until such time as 

Company has accepted the transfer of tb kgifi&zntan.d all amounts that Developer is required to 

pay Company hereunder have in fact been paid. The foregoing notwithstanding, the Company 

shall not terminate service to any customer within the Development to whom service has been 

properly established as a consequence of any subsequent breach or nonperfonnance by 

Developer hereunder. 

10. Liabilitv for Income Taxes. In the event it is determined that all or any 

portion of Developer's advances in aid of construction hereunder constituted taxable income to 

Company as of the date of this Agreement or at the time Company actualiy receives such 

advances hereunder, and if no reasonable alternative business arrangement then exists to avoid 

such tax effect, Developer will advance funds to Company equal to the income taxes resulting 

from Developer's advance hereunder. These funds shall be paid to Company within twenty (20) 

days following notification to Developer that a determination has been made that any such 

advances constitute taxable income, and such tax funds are then due and payable, whether by 

virtue of any determination or notification by a governmental authority, amendment to the 

Internal Revenue Code, any regulation promulgated by the Internal Revenue Service, or similar 
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change to any statute, rule or regulation relating to this matter. Such notification shall include 

documentation reasonably necessary to substantiate the Company’s liability for income taxes 

resulting from the Developer’s advances in aid of construction under this Agreement. In the 

event that additional funds are paid by Developer under this paragraph, such funds shall also 

constitute advances in aid of construction. In addition, Developer shall indemnify and hold 

Company h d e s s  for, from and against any tax related interest, fines and penalties assessed 

against Company and other costs and expenses incurred by Company as a consequence of late 

payment by Developer of amounts described above. 

1 1. Notice. All noticAnM:,zi! &key witten communications required hereunder 

shall be sent to the parties as follows: 

COMPANY 

Hassayampa Utility Company, 
Attn: Cindy M. Liles, Senior Vice President 
21410 N. 19’ Avenue 
suite 201 
Phoenix, Arizona 85027 

DEVELOPER: 

Each party shall advise the other party in writing of any change in the manner in which 
I 

notice is to be provided hereunder. 
I 

12. Governine Law. This Agreement, and all rights and obligations 

hereunder, shall be subject to and governed by the rules and regulations of the Commission 
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relating to domestic sewer utilities and generally shall be governed by and construed in 

accordance with the laws of the State of Arizona. Developer understands and acknowledges that 

Company's rates and charges, and other terms and conditions applicable to its provision of utility 

service, may be modified from time-to-time by order of the Commission. Company shall 

provide Developer with copies of such orders that may affect Developer's rights and obligations 

hereunder. 

13. Time is of the Essence. Time is and shall be of the essence of this 

Agreement. 

14. Indemnification* %&, &kz ."%. Developer shall indemnify and hold 

Company harmless for, fkom and against any and all claims, demands and other liabilities and 

expenses (including attorneys' fees and other costs of litigation) arising out of or otherwise 

relating to Developer's failure to comply with any of the terms and conditions contained herein, 

including (without limitation) Company's refusal to serve any unit within the Development based 

on Developer's failure to pay all amounts required hereunder in a timely manner. Developer's 

duty to indemnify Company shall extend to all construction activities undertaken by Developer, 

its contractors, subcontractors, agents, and employees hereunder. Developer's duty to indemnify 

shall not apply to the extent any claims, demands and/or other liabilities and expenses are caused 

by Company's negligent or intentional actions or inaction. Company shall indemnify and hold 

Developer harmless for, fiom and against any and all cIaims, demands and other liabilities and 

expenses (including attorneys' fees and other costs of litigation) arising out of or otherwise 

relating to Company's failure to comply with any of the terms and conditions contained herein. 

Company's duty to indemnifl Developer shall extend to all construction activities undertaken by 
I 

~ 

I Company, its contractors, subcontractors, agents, and employees hereunder. Company's duty to 
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I 

i indemnify shall not apply to the extent any claims, demands and/or other liabilities and expenses 

~ 

are caused by Developer’s negligent or intentional actions or inaction. This indemnity clause 
I 

I shalI not apply to the extent such claim, demand, liability m&or expense is attributable to any 

third party. 

15. Successors and Assims. This Agreement may be assigned by either of 

the parties provided that the assignee agrees in writing to be bound by and fully perf‘orm all of 

the assignor’s duties and obligations hereunder. This Agreement and aII terms and conditions 

contained herein shall be binding upon and shall inure to the benefit of the successors and 

assigns of the parties. Unofficial Document 

16. Dispute Resolution. The parties hereto agree that each Will use good 

faith efforts to resolve, through negotiation, disputes arising hereunder without resorting to 

mediation, arbitration or litigation. 

17. Attorneys’ Fees. The prevailing party in any litigation or other 

proceeding concerning or related to this Agreement, or the enforcement thereof, shall be entitled 

to recover its costs and reasonable attorneys’ fees. 

18. Authority to Perform. Company represents and warrants to Developer 

that Company has the right, power and authority to enter into and l l l y  perform this Agreement. 

Developer represents and warrants to Company that Developer has the right, power and authority 

to enter into and l l l y  perform this Agreement. 



DEVELOPER: 

BY 
Its 
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COMPANY: 

HASSAYAMPA UTILITY COMPANY 
an Arizona corporation 

BY 

Its: Senior Vice President 
Cindy M. Liles 
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EXHIBIT “A” 
Legal Description 

unofficial Document 
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EMZIBIT “B” 
Point(s) of Connection (Delivery Point) 

Unofflcbl DOEUmertt 
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Wastewater Master Plan 
Global Water Inst8llrtiont 

Hw Water Reclamation facilities 

Collection Pipeline (Sk& to 

k 
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EXHIBIT “C” 

Wastewater Facilities .Budget 
(Required to be completed by Developer pnor to execution of agreement 

Item QTY UNIT UNIT !$ TOTAL $ 

8” SDR 35 Sewer Main LF 
10” SDR 35 Sewer Main LF 
4’ Manhole EA 
Sewer Cleanout EA 
4” Sewer Service EA 

Subtotal 
Sales Tax 
Total 

UnofRclal DMument 
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EXHIBIT G 
INFRASTRUCTURE COORDINATION, FINANCE AND OPTION AGREEMENT 

OFF SITE FACILITIES 

Water 

Backbone/offsite water infrastructure includes all ground water wells, treatment facilities, 
storage and distribution centers, and major distribution pipelines (typically 16” diameter or 
greater) that generally run beneath major roadways. These roadways are usually located along 
section lines and cover a one mile by one mile grid. Connection stubs to onsite/in-parcel 
infrastructure are provided from these distribution pipelines. 

Unofflclal Dcament 

WastewaterReclaimed Water 

Backbone/offsite wastewater infi.astructure includes all major colIection pipelines (typically 1 8” 
to 48” diameter) that generally run beneath major roadways. Connections to these pipelines are 

typically provided for the onsitehn-parcel wastewater collection system at designated locations 
along a one mile by one mile section line grid. Backbone/offsite wastewater infi-astructure also 
includes all lift stations, reclamation facilities, and major reclaimed water distribution pipelines. 
Reclaimed water hfhstructure generally f~uls parallel to the wastewater main lines within the 
major roadway to the onsite storage facility provided by the Landowner. 
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EXHIBIT H 
INFRASTRUCTURE COORDINATION. FINANCE AND OPTION AGREEMENT 

The attached maps indicate proposed lines to be the responsibility of the utilities based on the 
proposed land use plan submitted. Typically, the utility is responsible for water lines in size of 
16 inch or greater and wastewater lines 18 inch or greater. The Delivery Points as designated on 
the attached maps will change as agreed according to the final map. 

UnoMcial DMument 



Water Dirtrlbution Centers WOC (stomgo and Pumping stations) 
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EXHIBIT I 
MFRASTRUCTURE COORDINATION, FINANCE AND OPTION AGREEMENT 

WATER UTILITY OF GREATER TONOPAH 
2 141 0 N. 19* Avenue, Suite 20 1 

Phoenix, Arizona 85027 

Date 

Landowner Name and Address 

unomclal Document 

RE: Will Serve Letter for I 
Dear 

Water Utility of Greater Tonopah, Inc. ("WUG'I"') is a private water 
company authorized by the Arizona Corporation Commission (cIACC") to furnish 
water utility service within portions of Maricopa County. [Insert Name of 
Landowner] has requested that WUGT provide water utility service to the 
Development as set forth on the legal description attached to this letter as 
Exhibit A. WUGT has determined that the Development is located partially 
within WUGT's service territory. Within 30 days of the closing of the pending 
acquisition of WUGT and the Western Maricopa Combine, WUGT shall file an 
application with the ACC seeking approval to extend WUGTs CC&N to include 
all of the land set forth on Exhibit A. 

Based upon the inclusion of the above referenced land in the certificate 
of convenience and necessity (CC&N) territory approved by the ACC, and 
subject to execution of water line extension agreements by the Landowner and 
other regulatory approvals including Arizona Department of Water Resources, 
WUGT has agreed to provide water utility service to the Development. Further, 
WUGT has agreed to finance and construct facilities and infrastructure 
necessary to serve the Development in accordance with Line Extension 
Agreement, and to achieve substantial completion of those facilities and 
infrastructure within 18 months of the issuance of a Start Work Notice by 
Landowner. Specifically, pursuant to the conditions noted above, WUGT shall 
finance and construct the following facilities and infrastructure subject to final 
engineering and regulatory approvals: [insert general description of facilities to 
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be constructed]. 

Please feel free to contact me if you have any questions or require any 
additional information. We look forward to serving your development. 

Respectfully yours, 

Cindy M. Liles 
Senior Vice President 

Unofficial Document 
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HASSAYAMPA UTILITY COMPANY 
21410 N. 19*Avenue, Suite 201 

Phoenix, Arizona 85027 

Date 

Landowner Name and Address 

RE: Will Serve Letter for 
unofflclal Document 

Dear 

Hassayampa UtiIity Company (“HUC”) has submitted an application to 
the Arizona Corporation Commission (“ACC”) to form a private wastewater 
company authorized to furnish reclaimed water and wastewater utility service 
within portions of Maricopa County. Insert Name of Landowner] has requested 
that HUC provide reclaimed water and wastewater utility service to the 
Development as set forth on the legal description attached to this letter as 
Exhibit A. 

Based upon the ACC’s approval of the formation of the certificate of 
convenience and necessity (CC&N) for HUC, the ACC’s approval to include the 
Development in HUC’s CC&N territory, execution of wastewater line extension 
agreements by Landowner and other regulatory approvals including the MAG 
208 amendment, HUC has agreed to provide reclaimed water and wastewater 
utility service to the Development, Further, HUC has agreed to finance and 
construct facilities and infrastructure necessary to serve the Development in 
accordance with Line Extension Agreement, and to achieve substantial 
completion of those facilities and infrastructure within 18 months of the 
issuance of a Start Work Notice by Landowner. Specifically, pursuant to the 
conditions noted above, HUC shall finance and construct the following facilities 
and infrastructure subject to final engineering and regulatory approvals: 
[insert general description of facilities to be constructed]. 

Please feel free to contact me if you have any questions or require any 
additional information. W e  look forward to serving your development. 
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~ Respectfully yours, 

I 

Cindy M. Liles 
Senior Vice President 

I 

Unofficial Document 



FIHST AMERICAN TITLE 

w” RECORDED RETURN TO: 
Global Water Resources, LLC 
21410N. 19* Avenue 
suite 201 
Phoenix, Arizona 85027 

~ 472oyk2- 

OFFICIAL RECORDS OF 
:R U n offici a I 

Documents 04 : 07 
3 

1 

1 

I 
I INFRASTRUCTURIE COORDINATION, FINANCE AND OPTION AGREEMENT 

THIS INFRASTRUCTURE COORDINATION, FINANCZ A N D  OPTION 
AGREEMENT (this “Agreement”) is entered into as of July < 2006 between Global Water 
Resources, LLC, a Delaware limited liability company (“GWR” and ”Coordinator”) and First 
American Title Insurance Company, a California Corporation as trustee under Trust No. 8559 
(“&andowner”) as to the parcels described on Exhibit A attached hereto and, when option rights 

are exercised, as to the parcels described on Exhibit A-1 attached hereto. 

RECITALS 

A. Coordinator is engaged in the business of, among other things, acquiring and 
consolidating water and wastewater utilities, coordinating the provision of water, wastewater and 
reclaimed water services to landowners through Coordinator’s regulated public service 
corporation affiliates and providing services or benefits to landownen, such BS: (i) developing 
m&er utility plans for services including natural gas, electricity, cable telaision, Interne% 

intranet, and telecommunications; (ii) providing coordination of construction services for water, 
reclaimed water and wastewater treatment facilities, and (iii) providing financing for the 
provision of infrastruchue in advance of growth. Coordinator’s services to be provided pursuant 
to this Agreement shall, however, be provided as set forth hereinafter. 

B. Coordinator o m  several regulated utilities in the State of Arizona and is in the 

process of acquiring West Marimpa Combine, Inc. (“WMC”), an Arizona corporation, the 

herding company for five regulated water utilities includbg Water UtiIity of Greater Tonopah, 
Inc. (“WGT”), an Arizona corporation, the result of which is expected to include serving the 
Landowner’s property known as Copperleaf (the ‘‘W) as more particularly described in 
Exhibits A and A-I to this Agreement. Coordinator intends to coordinate and facilitate water 

utility service to the Land through WUGT and any and dl of Landowner‘s obligations under this 

1 

Exhibit B 
c 
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Agreement relating to water Utility Service are contingent on f k d  closing of the acquisition of 
WMC and WUGT. Upon such closing and approval, WMC and WUGT will be wholly owed 

subsidiaries of Global Water, h., a wholly owned subsidiary of GWR. Coordinator represents 
and warrants: (1) that the acquisition of WMC and WUGT does not require approval of the 
Arizona Corporation Commission (“m); (2) that Coordinator has full power to carry out the 

transactions provided for in this Agreement; (3) that Coordinator is not a party to any bankruptcy 

or similar procseding, nor to the best of Coohtor’s knowledge, are there any other maitem 

pending which would adversely a@& Coordinator’s ability to perform the Services set forth in 
this Agreement; (4) and that Coordinator has the financial capacity and expetience to ovemee 

and financially guarantee and hereby does guarantee to Landowner that Coordinator’s 
subsidiaries will have sufficient financial resources to provide the Utility Services described in 

Umffildal LmCUmt this Agreemat. 
C. Coordinator has fotmed a wastewater utility r e f d  to as Hassayampa Utility 

Company, Inc. (“HUC”) in order to Serve the Land and other properties in the area, and has filed 
an application with the ACC for issuance of a Certificate of Convenience and Necessity 
(“CCikN”) to provide public wastewater utility service in the State of Arizona, HUCh pending 
application for issuance of a CC&N pertains to another development and c u m d y  is before the 
ACC under Docket No SW-20422A-05-0659. HUC is a wholly owned subsidiary of Global 
Water, Inc., a wholly owned subsidiary of GWR Coordinator provides equity and will p v i d e  
equity €or its subsidiaries’ capital construction and improvements. 

D. It is Coordinator’s intention in this Agreement to coofdinate the provision of 
integrated water, wastewater, and reclaimed water plant and services, and those related services, 
to the Land. Within thirty (30) days of the closing of the acquisition of WMC and WUGT by 
Coordinator, Coordinator shall coordinate and arrange for the Sling of CC&N extension 
applications by WUGT and HUC as necesary with the ACC to provide water, reclaimed water, 

and wastewater service (collectively, “Utility Services”) to the Land as well as other land. 
Coordinator shall consult and coordinate with the Landowners regarding such filing. To the best 
of Coordinator’s actual knowledge, there are no laws, restrictions or other agreements which may 

I prevent Coordinator fiom obtaining all the governmental authorizations described in this 
Agreement, including the CC&N extension and approvals from the ACC. Coordinator does not 

~ 

have an agreement with any third party (other than a financing agreement with its lenders) under 
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which Coordinator or its successors in inkrest is or could become obligated to (i) sell HUC or 
WUGT or any portion thereof to a third party, or (ii) grant, transfer, or dedicate any part of 
HUC’s or WUGT’s assets to a third party. Under this Agreement, Coordinator shall facilitate 
and arrange the provision of water, wastewater and mlaimed water services to the Land through 

, W G T  and HUC, and Coordinator shatl financially guarantee to Landowner that WUGT and 
HUC will have sufficient financial resources to provide water, wastewater and reclaimed water 
service to the Land. Landowner’s obligations under this Agreement relating to wastewater 
service are contingent on HUC obtaining a valid CC&N fiom the ACC and extending its CC&N 
to include the Land, and Coordinator‘s continuing financial guarantees as set forth in this 
Agreement, Landowner‘s obligations under this Agreement relating to water service are 

contingent on WUGT obtaining a final order from the ACC extending WUGTs CC&N to 
include the h d ,  and Coordinator‘s fin; Unoffid~-me”t es 8s set forth in this Agreement. Under 

this Agreement, Coordinator, WUGT and HUC shall be responsible for any and al l  engineerhg, 
design, construction, licensing, permitting, payment and financing for and of any and all water, 
wastewater, and reclaimed water plant, production, treatment, storage, pumping, and delivery 
facilities constructed on or off the Land or on Coordinator’s, WUGT’s or HUC’s properties to 

the Delivery Points as defined below (the “OAF-Site Facilities”), necessary to provide water, 
reclaimed water, and wastewater Senice to the Laad, and shall hold Landowner harmless from 
any liens or additional charges on the Land resulting from Coordinator’s, WUGT’s, and HUC’s 
prqVision of services to the Delivery Points BS set forth in this Agreement. Under this 
Agreement, ‘‘Off-Site Facilities” means those water, reclaimed water, and wastewater facilities to 

be constru& by Coordinator or its subsidiaries under this Agreement, including all water, 

reclaimed water, and wastewater plant, production, treatment, transmission, storage, pumping, 

and delivery facilities constructed either off the Land, on the Land (but expressly excluding any 
delivery systems to the actual end-users on the Land), or on Coordinator’s, WUGT’s or HUC’s 

properties to the Delivery Points as M e r  defined and set forth on attached Exhibit H. 
Landowner shall not have any additional f i a l  responsibilities for Off-Site Facilities, 
incIudhg additional charges or hook-up fees intended to reimburse Coordinator, HUC and/or 

WUGT for off-Site Facilities costs, except as set forth in this Agreement. 
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E. Landowner is tbe fee simple owner of that certain real property located in 

Marimpa County, Arizona, the legal description of which is included on the attached Exhibit A 

(the “m”). 
F. To protect Landowner’s long-term investment in the Land and to ensure that the 

, Land has access to essential utility services, the Landowner desires to engage Coordinator to 
provide various services including arranging and coordinating for the Landowner the provision 
of water, reclaimed water, and wastewater utility services, and related services, by WUGT and 
HUC with respect to the Land pursuant to the terms and conditions hereinafter set forth. 

Landowner will work with WUGT and HUC to include the Land in WUGT’s and HUC’s CC&N 
service areas as necessary. Landowner may entitle and sell the land in whole, in part, or in 

multiple phases to entities for fbture development. Through Coordinator, Landowner has 
requested water, reclaimed water and \ _H1p_”‘I”-E’c.”‘?~-- vices fiom WUGT and HUC, and GWR 
through WUGT and HUC has, subject to the terms of this Agreement and as otherwise legally 
permitted, agreed to provide such services to Landowner, including the financing and 
construction of any and all Off’-Site Facilities necessary to provide water, reclaimed water and 
wastewater services to the Land. Coordinator shall facilitate and arrange for WUGT ahd HUC to 

provide “will serve” letters c o n t e m p o ~ u s l y  with the execution of this Agreement in a form 
consistent with Exhibit I and shall provide notices of intent to serve as required by governmental 

agencies h r n  WUGT and HUC for Landowner. In the event WUGT and HUC do not provide 
such will serve letters and notice of intent to serve to Landowner, any amounts paid by 
Landowner under this Agreement shall remain in an interest bearing escrow account as set forth 

hereinafter until WUGT and HUC provide such will serve letters and notices of intent. If 
WUGT and HUC fail to provide such letters and notices within 90 days of the date of this 
Agreement, Landowner shall have the right to a refund of any and all monies in such escrow 

account, including accrued interest. The Parties acknowledge that all Utility Services will be 
provided by WUGT and HUC, and that Coordinator itself does not provide Utility Services. ’ G. The Parties acknowledge that the approval or extension of WUGT’s and HUC’s 
CC&Ns may not be finalized until such time as the appropriate Arizona Department of Water 
Resources (“ADWR”), Arizona Depsrtment of Environmd Quality (“ADEQ”), Marimpa 
County Environmental Services Department (“MCESD”) and Maricopa Association of 
Governments (“w) permits and approvals are in place. 
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H. The parties recognize and acknowledge that this Agreement is a h c i n g ,  
coordination and option agreement only as more fully set forth herein. The fees contemplated in 
this Agreement represeat an approximation of the carrying costs associated with interest and 
capitatized interest associated with the financing of infrastructure for the benefit of the 

6 Landowner or its successors until such time as the rates associated h m  the provision of services 

within the areas to be served as contemplated by this agreement generate sufficient revenue to 
carry the ongoing carrying costs for this inhstructure. Coordinator shall bear the risk that the 

qproximation of the carrying costs does not match actual carrying costs, and Landowner shall 
not be required to pay any additional amount to Coordinator or to others for carrying costs. 

Nothing in this Agreement should be construed as a payment of principal, a contribution or 
advance to the utilities and will bear no repayment of any kind or nature in the future, unless 

otherwise agreed by the Parties, or excel m-s-melit required in this Agreement. 
I. The Parties recognize, acknowledge and agree that the wastewater provisions of 

this Agreement are contingent upon one twenty (20) acre wastewater treatment site, with an 
option for up to 10 additional contiguous acres as described in subsection 3.5, for a Water 
Reclamation Facility (“m), as outlined in the MAG 208 document filed by HUC on May 8, 

2006, being deeded to HUC within 60 days of signing this Agreement or BS soon thereafter as is 
reasonably possible under applicable Arizona laws. Any change to the site location identified in 
the MAG 208 proceedings will requk Landowner’s Written consent, not to be rmreasonably 
withheld, and, ifrequired, Coordinator shall seek to obtain an amendment to the MAG 208 Plan. 
7’he Parties also recognkq acknowledge and agree that the water supply obligations of this 

Agreement are contingent upon a three (3) acre water treatment plant C(WTP’’) site being deeded 
to Coordinator or to WUGT within twelve months of the execution of this Agreement or 8s soon 
thereafter as is reasonably possible under applicable Arizona laws. The WTP site can be located 
within the open space requirements of Maricopa County. In the event HUC and/or Coordinator 

fail to satisfy andor meet, or more likely than not will not be able to meet, any and all CC&N 
conditions or other regulatory requirements, or other conditions and performance requimments 

set forth in this Agreement for water, reclaimed water and/or wastewater services as provided for 
herein, the land for the WRF shall revert immediately to Landowner and HUC and/or ~ 

Coordinator shaI1 deed such land in fee with no encumbrances to Landowner within 60 days of 

I such failure. In the event WUGT and/or Coordinator fail to satisfy and/or meet, or more likely 
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than not will not be able to meet, any and all CC&N conditions or other regulatory 

requirements, or other conditions and performance requirements set forth in this Agreement for 
water services BS provided for herein, the land for the WTP shall revert immediately to 

Landowner and WUGT and/or Coordinator shali deed such land in fee with no encumbranw to 
, Landowner within 60 days of such failure. In these events, Coordinator shall execute any and all 
necesary additional documents to effectuate such reversion to Landowner within ten (IO) days 

of Landowner's written request. The locations of the WRF and WTP must be reasonably 
approved in writing by the Landowner, and any changes to the approved locatioaS shall require 
the Landowner's additional written approval and will occur upon Landowner's reasonable 
request. The proposed WRF locations as submitted on the MAG 208 filing are identified on 
Exhibit H. 

J. The Parties recognize, ~c"?!'E?~''A agree that this Agreement is contingent 
upon the acquisition of WMC and WUGT by Coordinator of its &liates. It is further 
recognized, acknowledged and agreed that $500 per EDU of the Landowner Payment described 
in subsection 4.1 will be allocated toward the acquisition purchase price of WMC and all its 
subsidiaries. 

AGREEMENT 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, the Parties hereto agree as follows: 

1. Oblirrations of Coordinator. Upon execution of this Agreement, Coordinator shall 
use its best efforts to complete the acquisition of WMC and WUGT, and upon such acquisition, 
Coordinator shall facilitate, atrange and/or wordinate with WUGT and HUC to provide Utility 
Services to Landowner, including without limitation, obtaining any and all necessary permits and 
approvals from the ACC, ADWR, ADEQ, MCESD and MAG for WUGT and HUC lawfully to 
provide timely Utility Services to the Land, which Will contain approximately 3,750 EDUs. In 

return for the payments by Landowner herein, and subject to the terms herein, Coordinator, 
through WUGT and HUC, shall construct any and all water, reclaimed water, and wastewater 
treatment plant, delivery facilities and lines required by the development plan to the Delivery 
Points and to a reclaimed water storage facility within the Lmd, at locations to be requested by 
coordinator or Landowner consistent with the development master plan and plats, and approved 
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by Landowner (the “Delivery Points”). Delivery Points have been estimated based on the 

current site plan and noted on Exhibit H. Coordinator shall achieve substantial completion of 

the WTP and WRF within 18 months of the issuance of the Start Work Notice (”SWN”) 
described in subsection 4.1 below including any and all Off-Site Facilities. Coordinator shall 

and hereby does finaocidIy guarantee to Landowner that WUGT and HUC shall have sufficient 
financial resources to construct the appropriate water, reclaimed water, and wastewater facilities 
to provide water, reclaimed water and wastewater services to the Land for app~ximately 3,750 

EDUs. It is estimated that it may take up to eighteen (18) months to obtain all necessary 
permits and/or approvals contemplated by this Agreement. Following satisfaction of the 
conditions and regulatory approvals set forth above, Landowner may in its absolute discretion 
issue a SWN to Coordinator to commence comtwd~ ‘on. Upon issuance of such notice, 
Coordinator shall commence bidding 0, -‘Y..Y..I..VY Senices. Coordinator shall facilitate the umftklal Document 

construction and achieve substantial completion within 18 months from the date of such notice as 
referenced below. 

2. Coordination with WUGT and HUC. Coordinator shall cooperate with 

Landowner as reasonably requested by Landowner and shall arrange and obtain the list of 
services on Exhibit D hereto for Landowner to be provided from WUGT and HUC, subject to 

obtaining the applicable regulatory approvals. Landowner or any successor to Landowner 
desiring the delivery of Utility Services to any portion of the Land h m  the Delivery Points must 
enter into separate Water Facilities Extension and Wastewater Facilities Extension Agreements 

(the “Extension A~reements”) with WUGT and HUC respectively, at or prior to the time any 

portion of the Land has received final plat approval from Marimpa County CPlat Ammval”) 
unless otherwise agreed by the Parties. The Extension Agreements shall not contain any charges 

or fees for the cost of Off-Site Facilities or related services provided to the Delivery Points, 
including any administrative or oversight charges. To the extent either WUGT or HUC requests 
that Landowner contribute or finance additional monies for Off-Site Facilities to provide water, 
reclaimed water or wastewater service to the Land, Coordinator hereby acknowledges and agrees 

that Landowner shall not be responsible far payment of such additional costs for Off-Site 
Facilities to WUGT or HUC. Rather, Coordinator shall be responsible for payment of any and 
all such additional costs for Off-Site Facilities as requested by WUGT or HUC or as otherwise 
required. At Landowner’s option, Landowner may pay WUGT or HUC for such additional costs 
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for Off-Site Facilities, and Landowner then may offset and deduct my such payments to WUGT 
or HUC against any remaining amounts due to Coordinator under this Agreement. Unless 

otheMrise agreed and negotiated by the Parties, which the Parties agree to do in good faith the 
Extension Agreement shall be in the form attached hereto as Exhibits E and E subject to the 

, approval of the ACC. 

3. Oblimtions of Landowner. Landowner agrees to cooperate with Cootdiaator as 

reasonably requested by Coordinator and agrees to provide all information and docurnentation 
reasonably available to Landowner about the Land reasonably necessary for coordinator to 
comply with its obligations under this Agreement. The site plan anticipated at the t h e  of this 

Agreement for the Land is attached hereto as Exhibit B. Landowner may make changes to the 
site plan at Landowner's discretion (so long as such changes do not materially affect the 

obligations of the Parties herein), or the -..- r..- ..... change consistent with Maricopa County 

decisions and requirements, and such changes shall be inmrporated into this Agreement when 
received by Coordinator. 

u t w n d  Document 

3.1 In addition, Landowner agrees to grant to WUGT and HUC, all reasonably 
necessary easements and rights of way on the Land requested by Coordinator kd agreed 

by Landowner for the construction and installation and subsequent operation, 

maintenance and repair of the Utility Services. As determined and reasonably agreed by 
the Parties, such easements and rights of way shall be of adequate size, location ami 
contiguration so as to allow WUGT and HUC, when the Land is developed by 
Landowner or its successors, ready and all weather access to all facilities for maintenance 
and repairs and other activities reasonably necessary to provide safe and reliable water, 

reclaimed water, and wastewater Utility Services in a timely manner. Landowner is not 
required to provide any easements or access to any locations outside of the Land. 

3.2 Assured Water Smdv Once WUGT has coIlsttucfed the WTP and has a 

pressurized water system inclusive of hydrants on the portion of the Land where 
Landowner needs and has requested water, and except as otherwise provided in this 
Agreement, the Parties agree that Landowner will pay the ACC Tariff rates for water 

provided by WUGT, including construction water. Coordinator shall coordinase and 
negotiate with WUGT for a credit or reimbursement to Landowner in an amount equal to 

Landowner's reasonable expenditures and reasonable costs to provide any non- 
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groundwater water fesources or Type 2 right to WUGT pursuant to subsection 3.2.1 

below. In order for the credit or reimbursement to occur, WUGT must own or control the 
non-groundwater water resource or Type 2 right provided by Landowner. The reclaimed 
water Tariff rate shall apply to any water WUGT provides to L a n d o m  for interim uses 

on parcels that will use reclaimed water long term, such as golf course watering, lake fill 
and refill, and common area watering. Landowner agrees to not apply for a certificate of 
Assured Water Supply before January 1,2007 to dlow Coordinator the opportunity to 
research the option of obtaining an Assured Water Supply Designation. 

3.2.1 Coordinator is currendy planning to have WUGT obtain an Assured Water 
Supply Designation (Wesignation") Erom ADWR to serve WUGT's service area. This 
subsection 3.2.1 shall apply only if Coordinator or WUGT sectue a Designation. As 
Landowner at its discretion ceas Umfi*l~ocumnt e appurtenant grandfathered groundwater 
withdrawal rights on the Land or any phase of the Land for which a final plat has not yet 
been approved, for farming or raising of stock, and for construction or development 

, purposes, Landowner will submit an application to ADWR to extinguish the higation 
Grandfathered Rights and Type 1 Rights appurtenant to these areas, and will trans€er the 

extinguishment credits to WUGT in consideration of WUGT's provision of an assufed 
water supply for the h d .  Landowner or its successor may at their discretion retain the 

Type 1 Rights appurtenant to a parcel of land to utilize long term in conjunction with 
, development of hot spring facilities on the Land. To the extent the Irrigation 

Grandfathered Rights, Type 1 Rights, or altemative water supplies provided by 
Landowner to W G T  at the time set forth in Section 3.2 and pursuant to this subsection 
3.2.1 are insufficient to provide the quantity of water necessary to meet the needs of 
certain non-residential uses, including water fatures, hot spring facilities, turf-related 
facility watering, lakes, and golf course uses, Landowner agrees to provide Type 2 rights, 

Type 1 rights delivered ftom other portions of the Land that have not yet received final 
plat approval, long-term storage credits and/or a m v e r y  well permit, or an acceptable 

alternative water supply, that may be used to serve these uses in a manner that is 

consistent with ADWR's consistency with management goal requirements and that, if 
applicable, does not result in an increase to any replenishment obligation of WUGT 
(unless Landowner satisfies such obligation) until the Land is generating enough 
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reclaimed water for those purposes. Coordinator shall negotiate and coordinate with 

WUGT to withdraw and serve such Type 2 water, Type 1 water, stored water or 
alternative water to Landowner upon request as set forth in this Agreement. 

Notwithstanding the provisions in this subsection, Coordinator Will indemnify 
Landowner for any actions taken by Coordinator or its subsidiaries that demonstrably 
harms Landowner's priority to physically available water below Landowner's property as 

determined in the ADWR's M y &  of Assured Water Supply ("Analvsis") number 28- 

401401.0000 dated January 3, 2005. Coordinator's indemnity shall be limited to the 

obligation to timely provide an equivalent amount of physically available water of such a 

quantity and quality as is required to meet Landowner's objectives for the Land within the 
quantity and quality deemed available in the Anaiysis. 

3.2.2 This subsection 3 - Y!ED-?"",',-y if Coordinator or WUGT are unable to 

obtain a Designation or if Coordinator or WUGT fail to obtain or will not be able to 

obtain a Designation within six (6) months prior to the date Landowner or its SUCC~SSO~S 
reasonably expect to obtain final Plat Approval for any part of the Land. Landowner 
shall retain all Irrigation Grandfathered Rights and Type 1 Rights appurtenant to the Land 
or phase to be Certificated. Landowner or its successors will notify Coordinator of the 

platting timeline when the same is determined by Landowner in its reasonable discretion. 
Landowner shall retain the right to use Type 1 Rights within the Land or phase, and 
WUGT shall be responsible for administering or reporting such uses if required by 

A D W  or the Central Arizona Groundwater Replenishment District. If Landowner 
chooses to extinguish any Irrigation Gran&athered Rights or Type 1 Rights, Landowner 
will retain the extinguishment credits. For two years past the date the Certificate of 

Assured Water Supply issues for the applicable Land or phase, WUGT shall have the 
exclusive option to purchase any such extinguishment credits resulting h m  such Land or 

phase pursuant to this subsection for $100 per credit to be paid to the owner of the 

credits. 

3.3 Coordinator or WUGT's interests in owning existing wells on the Land 
are primarily for gfoundwater uses until reclaimed water is available as well as possibly 
converting the well to a service area well for use in water production for the CC&N area. 
AAer Landowner or its delegee have ceased farming a portion of the Land, and if such 
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wells, tanks, pressurization structures or other water appurtenances are no longer needed 
by Landowner for uses on or under the hd, Landowner shall transfer and convey to 

Coordinator or WUGT at no cost to WUGT (or Coordinator) any of Landowner’s wells, 
tanks, presswization structures, and other water appurtenances of any kind or nature on 
such portion of Land that Coordinator, in its sole and reasonable discretion, deems u s e l l  
for WUGT, whether operational, abandoned, agricultural or otherwise. In addition, if 
WUGT identifies existing well sites on the Land tbat W G T  deems useM for W G T ,  
and such existing well sites are not located within areas identified in the current or any 

approved preliminary plans as areas to be used for entrances, entry monumentation or 
public roadways, Landowner shall cause such well sites to be identified on the final Plat 
Approval and dedicated to WUGT in fee, fkee of all liens, claims and encumbmnces of 
any kind or nature whatsoever. _ _  DOCUmnt . ,AS an existing well site for uses identified 
at the beginning of this sub-section, and Landowner or its successors still wish to use the 

existing well, then Landowner or its sumssors will establish a customer account with 

WUGT whereby Landowner can obtain the water necessary to continue farming or 
raising of live stock, or for construction uses in ateas or phases of the Land that lack a 
pressurized water system inclusive of hydrants at a special agricultural or bulk rate equal 

to Landowner’s cost of pumping and required repairs prior to the transfer of the well. In 
lieu of ACC approval for the special agricultural or bulk rate, Cooniinator will subsidize 
the Landowner in this area. Coordinator or WUGT shall be responsible for the well site, 
well replacement, and all well operation and maintenance expenses. Any well sites, tanks 
and pressurization structures not transferred to Coordinator or WUGT are to be 

decommissioned at the Landowner’s expense. 
3.4 Nth Parties acknowledge that until reclaimed water is available for the 

Land, groundwater from wells on the Land may be utilized. The rate charged for the use 
of such groundwater for lake fills is the ACC Tariff rate set for reclaimed water. 
Coordinator will obtain an Interim Use Permit CyW’’) fkom ADWR on behalf of the 
Landowner or the Landowner’s homeowners association to allow the use of groundwater 

or alternative water source until reclaimed water is available. Specific identified costs 

associated with completing the IUP will be reimbursed by Landowner to Coordinator 
subject to written documentation of such costs. Such costs may include engineering 
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plans prepared by Landowner’s engineering firm for the benefit of ADWR subject to 
Landowner’s prior written notice. The ongoing renewal costs and annuaf reporting 

associated with the maintenance of the Tup shall be borne by the Landowner or the 
designated homeowners association as appropriate. Upon agreement of the Parties, 

which wil l  not be unreasonably withheld by Coordinator, Landowner or its successor 
may submit its own IUP application at its own expense. 

3.5 Landowner agrees to deed or cause the deeding by the record owner, fiee 
and clear of all liens and encumbrances, and at no cost to Coordinator, one twenty (20) 
acre wastewater treatment site for a Water Reclamation Facility (”WRFn), as outlined in 
the MAG 208 document filed by HUC on May 8,2006 and as determined in consultation 
with Landowner, to Coordiaator or to HUC prior to the filing of an Aquifer Protection 
Permit by HUC. If Landowner’r -Ly-?’””T”_-. elopment master plan requires changes to 
the WRF location or plan, Coordinator shall seek approval for an smendment to the 
MAG 208 Plan consistent with the approved development master plan for the Land. If a 
site change for the WRF is required, Landowner recognizes Coordinator’s obligation 
under the preceding sentence is contingent on the approved amendment of the MAG 208 

Plan. As required for service to the Land, Landowner is responsible for a0 costs related, 
if any, to provide that the actual footprint of the WRF (as located within the WRF site) is 
out of the floodplain prior to the f i l i i  of pennits at Landowner‘s request as necessary 
for the coflsffllction and ultimate operation of the WRF to serve the Land. Landowner 
acknowledges the 20 acres may require specific zoning and will use its best efforts to 
achieve zoning necessary h m  Maricopa County for the location and operation of a 
WRF. The Parties agree that the Utility Services for the Land are contingent on the use 
of this site as a WRF. If required to meet MAG 208 regional plan requirements, after the 
initial 20 acres are conveyed, and upon Coordinator’s request, Landowner shall convey to 
Coordinator, or HUC or Coordinator’s nominee subject to the requhments of this 

Agreement, excess land in the amount of up to an additional 10 m s  configuDus to the 
WRF site (the “Excess Land”) that is also free and clear of all liens and encumbrances, 

and Landowner will use its best efforts to achieve zoning necessary from Maricop 
County for the location and operation of a WRF on such Excess Land Coordinator or 

I 

HUC will have an option to purchase the Excess Land &om the Landowner for a period 
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of five years from the date of signing this Agreement at a purchase price based upn 
Landowner's basis in the land at the time of execution of this Agreement plus accr~ed 

interest fbm the date of this Agreement. The interest rste paid will be the Prime Interest 
Rate as established by Wells Fargo Bank or Chase Bank as determined by Landowner in 
its reasonable discretion. Coordinator may exercise such option solely for purposes of 

locating and operating a WTP, WRF or Wastewater Treatment Plant on the Excess Land. 
If the option is exercised for a WTP, then the unused WTP land referred to in Recital I 
and Section 3.6 of this Agreement not otherwise used for such purpose shall be returned 
to Landowner. The Parties firrther understand and agree that the total amount of land 

provided under this subsection, including any and all setbacks shall not exceed 30 a m .  
Coordinator or HUC shall grant Landowner an easement to use up to two of the four 
sides of the 350 foot setback witl unofficD'Docvment es BS Landowner requests, so long as such 

uses and easement are consistent with government reqUirements and HUC's service 
obligations to its customers. Maintenance of the setback used by the Landowner is the 
responsibility of the Landowner. Coordinator agrees that the acreage provide to 

Coordinator and HUC pursuant to this subsection is sufficient to satis@ any ADEQ or 
other setback requirements applicable to HUC's wastewater treatment facilities. 
coordinator also agrees that the use of the acreage by Coordinator, WUGT andor HUC 
shall be limited to fuiilities and struchms necessaty for WUGT and/or HUC to provide 
water, reclaimed water and wastewater services, including reclaimed water retention 
structures and SCADA towers not to exceed 100 feet unless otherwise agreed by the 
Parties. The Parties acknowledge and agree that Coordinator, WUGT and/or HUC may 
install only one tower per WTP, WRF and well site. Coordinator shall not allow any 
party other than Landowner without Landowner's written permission to use, any of the 
four sides of the 350 foot setback for a purpose that Landowner detemines is inconsistent 
with fitture development plans (for example, cell phone towers, electrical towers, or other 

unsightly uses, or uses likely to be a nuisance to neighboring homeowners). In 
codtation with Landowner, Coordinator shall make reasonable efforts to design and 
configure such SCADA bwer to minimize disruption of development views or other 
impacts ox1 the Land. In the event Coordinator or its subsidiaries do not use the 20 acre 
WRF site for location and siting of a WRF to serve the Land, or in the event that 

, 
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Coordinator or its subsidiaries do not use the 3 acre WTP site for 13c8fiofl and siting of a 
WTP to serve the Land, or in the event that Coordinator or its subsidiaries do not use the 
Excess Land for location and siting of a WRF a d o r  WTP, then Coordinator shall 
reconvey such unused Land or unused portion@) of the Land to Landowner. 

3.6 The Landowner furtber agrees, within 12 months of the execution of this 
Agreement, or as soon thereafter as is reasonably possible under applicable Arizona laws, 
and at no cost to Coordinator to deed, fkee and clear of all liens and encumbmces, a 

three (3) acre water treatment site (”WTP”) to Coordinator or to WUGT in a location 
reasonably requested by Coordinator or WUGT and approved in writing by Landowner. 

3.7 In the event HUC, WUGT andor Coordinator fail to satis@ and/or meet 
any and all CC&N conditions or other regulatory requirements, the land pviously 
deeded for the unsuccessful WR; shall revert to Landownet. HUC, WUGT unomal Document .. 
and/or Coordinator shall deed such land back to Landowner within one month of 
Landowner’s request free and clear of any and all encumbrances d o r  liens on such 
land. Coordinator shall execute any and all documents necessary to effectuate such 
reversion to Landowner. 
4. Payment Obligations. Landowner, or its assigns in title a d o r  SUCC~SSO~S in title, 

shall pay Coordinator as an acquisition, interest and financing fee as €dl and final Compensation 
to the Coordinator in consideration for its services and pedormance of its covenants and 
agreements contained in this Agreement, at the times specified in this Agreement the total sum of 

$5,500.00 per EDU in the Copperleaf development (the “Landowner Pament’’), with any 
portion of this sum unpaid at the time of final plat approval for the portion of the Land affkcted, 
or sale of the Land or a portion of the Land by Landowner, whichever occurs later, sdjusted 

upward based on a CPI Factor as defined in this Agreement. However, if Maricopa County 
requires a water andor wastewater plant to be substantially complete prior to the issuance of a 

final Plat Approval requested by Landowner, and only if Landowner has issued a SWN, the 
unpaid portion of the Landowner Payment for the EDUs in the plat submitted by Landownez for 
approval must be paid no later than six months aRer fmal Flat Approval. For ten years following 
execution of this Agreement, the CPI Factor is defined as the Consumer Price Index - United 
States City Average - for All Urban Consumers and all Items published by the United States 
Department of Labor, Bureau of Labor Statistics (“Index”), with the Index for the month the 
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wastewater CC&N application is approved for Landowner’s Land being treated as the base 
Index, plus two percent (2%). After ten years following execution of this Agreement, the CPI 
Factor is defined as the Consumer Price Index - United States City Average - for All Urban 
Consumers and all Item published by the United States Department of Labor, Bureau of Labor 

, Statistics (“Index”), with the Index for the month the wastewater CC&N application is approved 
for Landowner’s Land being treated as the base Index. The Parties, however, further agree to 
renegotiate this CPI Factor in good faith in tbe event that it results in a Landowner Payment in 
excess of related financing requirements. If the Index is discontinued or revised during the term 
of this Agreement, such other government index or cornputaton with which it is replaced shall 
be utilized, and modified as necessary, to obtain substantially the same result as would be 

obtained if the Index bad not been so discontinued or revised. For example, if the CC&N for 
wastewater is approved in December 2C-. , -.- - ,..-ion of the Landowner Payment, $500 per 
EDU, is due in April 2008, and the most current available Index is 187.3 and the Index for 
December 2007 was 182.5, the Landowner Payment per EDU would be calculated as follows: 
$500 x 187.3/182.5 x 1.02 = $523.41 per EDU. The CPI Factor as limited above is only 
applicable to that particular unpaid portion of the $5,500 per EDU base fee. The number of 
EDUs within the development shall be calculated as follows: (i) each single family residential 
EDU included in the final Plat Approval shall constitute one (1) EDU and (ii) each net acre of 

commercial or in- property hcluded in the final Plat Approval shall constitute four point 
eight (4.8) EDUS. Following the last final Plat Approval for the Land as determined by 

Unomaal D w m t  

Landowner, Landowner and Coordinator shall reconcile the amount paid by Landowner pursuant 
to the preceding sentence with the actual portion of the Landowner Payment paid to date and 
Landowner shall pay to Coordinator or Coordinator shall pay to Landowner, as the case may be, 
the amount necessary to reconcile such Landowner Payment. All of the portion of the 

Landowner Payments for water service under this Ageanent are contingent on coordinator‘s 
acquisition of WMC and WUGT, In the event that Coordinator is unable to acquire WMC and 
WUGT, the Parties agree that any payments made into an escrow account will be immediately 
returned to Landowner, including accrued interest. Further, the Parties understand and agree that 
a complaint has been filed against Coordinator with the ACC under Docket Nos. W-01445A-06- 
0200, S W-2WSA-06-0200, W-20446A-06-0200, W-03567A-06-20oO and SW-03575A-06- 
0200 alleging that certain Infrastructure, Coordination and Finance Agreements executed by 
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Coordinator are invalid by Arizona law. In the event that the ACC determines that Coordinator's 

In-e, Coordination and Finance Agreements are invalid or against the law, the P d e s  
hereby agree to amend this Agreement to conform to any such decision issued by the ACC and 
in doing so shall make best efforts to maintain the substance (including all benefits and 
obligations) of this Agreement in any amended or restated agreement. To be effective, an 
amendment or restated agreement shall require the written consent of the Parties. In the event 
that such decision by the ACC materially alters the substance of the tmmactt '011 between 

Landowner and Coordinator, and precludes Coordinator h m  fulfilling its obiigations or 
materially increases the costs to Landowner under this Agreement, the Parties agree that this 
Agreement may be voided and coordinator shall refbud any and all payments d e  under this 
Agreement to Landowner that are in excess of costs h c d  for serVices or constmction to date, 
as previously approved by Landowner ..-- ~ s t s  shall not be more than 15% of the 
Landowner Payments made to date if such ACC decision occurs prior to issuance of the SWN by 
Landowner. Such costs reasonably incurred for services or construction to date will be made 
available to Landowner for review. To the extent this Agreement is voided or amended as set 
forth above, Coordinator shall upon request by Landowner record any and all release abcuments 
related to this Agreement and any lien related to this Agreement with the County Recorda in a 

form approved by Landowner and coordinator shall waive any and all  other claims against the 
Land or Landowner under this Agreement in writing, except as otherwise dowed in an amended 

un0MC)al Dacument 

or restated agreement. To the extent this Agreement is voided, Coordinator shall within 90 days 
deed and reconvey the WTP, WRF, and dl well sites received from Landowner, along with any 

and all land previously deeded to Coordinator from Landowner, to Landowner free and clear of 
any and all encumbrances, liens and restrictions, and the Coordinator shall return or assign all 
water rights or extinguishment credits provided to Coordinator by Landowner pursuant to this 
Agreement To the extent this Agreement is voided, coordior shall return to Landowner 
within 90 days all plans, documents and other materials provided to Coordinator, WUGT or 
HUC by Landowner or created to design water, reclaimed water or wastewater faciltiw to serve 

the Land. 
4.1 The following describes the timing of payments for residential EDUs of 

$5,500 per EDU plus the CPI Factor, if applicable. Until a find Plat Approval is 
received, residential EDUs are assumed to be at 3.5 EDUs per acre. Any additional 
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amount due for the CPI Factor for each phase or portion of the Land is paid as each phase 
or portion receives final Plat Approval. 

Within 72 hours of the execution of this Agreement, the Landowner will deposit 
in escrow $500.00 per EDU ($1,875,000 for 3,750 EDUs at Copperleaf). All 
$SOO.OO/EDU will be released to Coordinator contemporaneously with the close 
of escrow for the purchase of WMC or, if escrow has already closed, immediately 
upon deposit. If within seven (7) days of execution of this Agreement, 
Coordinator and WMC have not executed a pmhase agreement for Coordinator's 
acquisition of WMC, then Landowner's $500 per EDU payment Will be returned 
to Landowner; 

Within 72 hours of the execution of this Agreement, Landowner will deposit in 
escrow $75.00 per EDU payment ($281,250 for 3,750 EDUs at Copperleaf) for 
the May 8,2006 filing of the MAG 208 plan amendment. AI1 $75.OO/EDU will be 
released to Coordinator confemporaneously with the close of escrow for the 
purchase of WMC or, if yr~,=-kgi -'ready closed, immediately upon deposit. 
Landowner will Ternit to coordinator S25.00 per EDU ($93,750 for 3,750 EDUs 
at Copperleaf) payment within 90 days of the execution of this Agreement, or 
contemporaneously with the closing of the WNC acquisition transaction, 
whichever is later. If within seven (7) days of execution of this Agreement, 
Coordinator and WMC have not executed a purchase agreement for Coordinator's 
acquisition of WMC, then Landowner's $75 per EDU payment will be returned to 
Landowner. 

Upon the filing of the application for a wastewakr CC&N by HUC, or upon 
filing of the application for an extension of WUGTs CC&N by W G T ,  or within 
90 days of execution of this Agreement, whichever is later, Landowner will remit 
to Coordinator an additional $100.00 per EDU ($375,000 for 3,750 EDUs at 
Copperleaf). The CcdzN applications will be prepared during the diligence 
period of the WMC acquisition and filed with the ACC within thirty (30) days of 
the closing of that transaction; 

Contemporaneousy with the closing of the WMC tmmact~ 'on this Agreement 
shall be recorded in the records of the Marimpa County Recorder, and will 
reference any portion of the Land over which Landowner has exercised a 
purchase option and is the record title holder; 

Upon the ACC's final approval of issuance of an ACC decision granting and/or 
extending the CC&N of HUC to include the Land, and upon issuance of a final 
ACC decision granting an extension of WUGTs CC&N to include the Land, but 
no earlier than January 1, 2007, $150.00 per EDU ($562,500 for 3,750 EDUs) 
will become due and payable by the Landowner to Coordinator, 
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- Upon the successll approval of the MAG 208 plan amendment that includes the 
Land, but no earlier than January 1,2007 $150.00 per EDU ($562,500 for 3,750 
EDUs) will be due and payable by the Landowner to Coordinator; 

- Upon Landowner’s issuance of the “Start Work Notice” (“SW”’), a description 
of which is set forth at Exbibit C attached hereto, the first of which shall require 
the commencement of construction of facilities for 2,000 EDUs, $1,00O,OOo will 
be due and payable by the Landowner to coordinator. The SWN shall be issued 
at Landowner‘s sole discretion. Landowner acknowledges that Coo-, 
through WUGT and HUC, shall mntinue to financially -tee tbat WUGT 
and HUC have sufficient financial resou~ces to achieve substantial completion of 
the WTP and WRF, including any and all water, reclaimed wata, and wastewater 
treatment plant, delivery facifities and Iines necessary for water, reclaimed water 
and wastewater service to the Land within 18 months of the issuance of the SWN. 
Coordinator shall be required to accept Laadowner’s SWN any time after any 
and a l l  necessaty permits have been issued and approved for the water, reclaimed 
water and wastewater fhc:”~~fi,~l.~$-wner represents and WarzaRts that it will 
make reasonable efforts m e r  me issuance of Landowner‘s SWN to pursue and 
obtain a final Plat A p p v d  for a portion of the Land as determined by 
Landowner in its sole discretion within 6 months of the substautid completion of 
both the WTP and WRF, or Landowner will sell a portion of the Land to a buyer 
who will do so. Coordinator plans to pursue obtaining permits and approvals 
necessary to bote under Interstate 10, or otherwise locate a pipeline below an 
available overpass, as this would alleviate the need to build a WRF Ilortb of 
Interstate 10 for a number of years. In the event the Coordinator is SWXeSSfUl in 
receiving these permits and approvals, the Landowners of developments 
contemplated as Copperleaf, Silver Water Ranch ntnd Silver Spring Ranch may 
share the cost of the initial 2,OOO EDU S W N  fee based on the pro rata share of the 
EDUs to be initially co- within each development. If Landowner does 
not participate in the SWN filed by another landowner or developer within 
WUGT’s or HUC’s CC&N area, then Landowner’s fvst SWN payment is not due 
Until Landownet or its SUCC~SSO~S request a SWN for the off-site Facilities 
necessary to serve the Land. 

- Depending on the amount already paid by Landowner, the balance of the 
$5,500.00 per EDU Landowner Payment, including CPI Index, if applicable, will 
be due and payable at the time of final Plat Approval for the number of EDUs 
within the plat or sale of the Land or portion of the Land by Landowner to the 
ultimate buildeddeveloper as reflected in a change in record title ownership of the 
hd, whichever occurs later. Coordinator understands that Landowner intends to 
sell the Land to other parties who will be the ultimate builders/developers of the 
Laud. coordinator understands that the balance of the Landowner Payment shaU 
not be due until Landowner sells the Land to another party as reflected in the 
change in record title ownership or upon fhal Plat Approval, whichever occurs 
later. As stated in Section 4 in this Agreement, if MaricOpa County requires a 
water and/or wastewater plant to be substantially complete prior to a final Plat 
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Approval requested by Landowner, and only if Landowner has issued a SWN, the 
unpaid portion of the Landowner Payment for the EDUs within the plat submitted 
by Landowner for approval must be paid no later than six months after final Plat 
Approval. With the mounts due for the last finaI plat within the Land, 
Coordinator will true up any discrepancy with respect to the actual n m k  of 
EDUs at final Plat Approval against EDUs estimated and sums paid pursuant to 
this Agreement. Either the Coordinator will pay the Landowner or the 
Landowner will pay the Coordinator that difference contempomeous with the 
final payment as ~ggered by the final platted parcel(s) of the Land. 

Pursuant to Section 4.3, Coordinator shall arrange for interestearning e m w  accounts 
for those payments in this subsection that are to be placed in escrow, with the interest 
paid to Landowner if the escrow is to be returned to Landowner. Escrow interest will 
otherwise be credited to reduce the outstanding balance of the Landowner Payment due 
to Coordinator. An example of h+ Umffida’DDcumnt mer Payment would be calculated for land 

included in the CC&N with 2,000 residential EDU’s developed in two phases of 1,OOO 

EDU’s each is: 
$500 times 2,000 EDU’s or $l,OOO,OOO is due in escrow within 72 hours of 
signing of this Agreement; 

$75 times 2,000 EDU’s or %ISO,OOO is due to escrow within 72 2murs of the 
signing of this Agreement for the May 8, 2006 filing of the MAG 208 
application. $25 times 2,000 EDU’s or $50,000 is due to Coordinator within 
90 days b r n  execution of this Agreement or mntexnpnmeously with the 
closing of the WMC acquisition tmmacti ‘on, whichever is l e ,  

$100 times 2,000 EDU’s or $200,009 is due to Coordinator for the Ning of 
both the application for a wastewater CC&N and the application, ifnecessary, 
for expansion of the watw CC&N, or within 90 days of the execution of this 
Agreement, whichever is later; 

$150 times 2,000 EDU’s or $300,000 is due to Coordinator upon issuance of a 
final decision by the ACC approving the CCBiNs for both WUGT and HUC, 
but no earlier than January 1,2007; 

$150 times 2,000 EDU’s or $300,000 is due to Coordinator upon EPA’s 
approval of the MAG 208 plan amerkdment, but no earlier than January 1, 
2007; 

$500 times 2,000 EDU’s or $l,OOO,O00 is due to Coordinator from Landowner, 
or Landowner and other participating landowners as described above in 
subsection 4.1, upon issuance of Landowner’s SWN; 
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$4,000 plus the CPI Factor times 1,000 fbd platted EDu’s, or $ 4 , ~ , c ) o o  
plus the CPI factor, is due to Coordinator at f d  Plat Approval for the first 
phase and/or change in record title ownership, whichever occurs later. E, 
however, Marimpa County requires a water andlor wastewith plant to be 
substantially Gomplete prior to a final Plat Approval requested by Landowner, 
and only if Landowner has issued a SWN, the payment obligation of 
$4,000,000 plus CPI Factor must be paid no later than six months after final 
Plat Approval; and 

$4,000 plus the CPI Factor times 1,OOO finat platted EDU’s, or $4,000,000 
plus the CPI factor, is due to Coordinator at the final Plat Approval for the 
second phase adlor change in mrd title ownership, whichever occus later. 
If, however, Maricopa County requires a water andlor wastewater plant to be 
substantially complete prior to a final Plat Approval requested by Landowner, 
and only if Landowner has issued a SWN, the payment obligation of 
$4,000,000 plus CPI Factor must be paid no later than six months after W 
Plat Approval. Urmmdal Document 

4.2 For commercial and industrial property, the $5,500 per EDU plus the CPI 
Factor, if any, at 4.8 EDU’s per acre is due to Coordinator when the County approves the 
“Commercial or Industrial Site Plan” and issues a building permit which the Parties 
expect to occur after residential final Plat Approvals surrounding the site,’ and upon 
satisfaction of all contingencies and conditiol;ls set forth in this Agreement, 

- An example of how this would calculate for a commercial or industrial section 
of land with 30 net acres in size would be as follows: . $5,500 plus the CPI Factor x 30 acres 4.8 EDU/acre or $792,000 is 

due and payable when the County approves the Commercial or 
Industrial Site Plan and issues a building pennit. 

The parties acknowledge that additional fees as approved by the Parties or required 

and/or authorized by a governmental agency except as otherwise prohibited herein will be 

billed to the Commercial and industrial end user based upon the ultimate use of the land 
and fixtures thereon. Fees payable to WUGT and HUC for on-site facilities, pursuant to 
the Extension Agreements or a WUGT or HUC and reimbumment for Certain 
costs and expenses incurred by Landowner with respect to the obtaining of on-site Utility 
Services h m  the Delivery Points to the end user are not the subject of this Agreement 
and shall be paid and reimbursed to the appropriste parties in accordance with the 
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Extension Agreements. 
4.3 Escrow Account. Within three days of execution of this Agreement, 

Coordinator shall open 811 interest d n g  escrow account with First American Title 
Insurance Company for the benefit of Landowner and Coordinator for pwposes of 
accepting and disbursing any and all payments and refunds under the terms and 
conditions set forth in this Agreement. The escrow agent shall be Carol Peterson 
("Escrow Agent"). This Agreement shall constitute an escrow agreement and instructions 
to Escrow Agent and all funds deposited with Escrow Agent shall be disbursed and dealt 
with by Escrow Agent in strict accordance with the following provisions and the terms of 

this Agreement. Escrow Agent shall be authorized to make disbursements to Coordinator 
and/or Landowner as provided for in this Agreement within five (5 )  days of written 
request by such Party to Escrow s ~ ~ - ~ . ? ~ ~  a p y  banddelivered to the other Party. 

In making payment requests pursuant to Section 10.5 of this Agreement, 
Coordinator shall submit applications for payment relating to reasonable and necess~try 

construction costs for water, reclaimed water and wastewater facilities constructed 

pursuant to this Agreement, including (i) an itemization of the facilities installed and the 
mount incurred for each item of the work (with appropriate invoices and backup 
documentation), and (ii) necessary statutory lien waivers klating to the work. Escrow 

Agent shall disburse funds pursuant to a payment request by either Party as set fortb in 
this paragraph and under the terms of this Agreement unless and except to the extent a 

timely objection is made by the other Party. Any Party may object to disbursement of 
escrow funds if the Party believes in good faith that such payment is not due arad if such 
Party delivers to Escrow Agent and all other Parties written notice of such objection 
within five (5) business days of the payment request, including a specific explanation of 
the objection and an explanation of why the Party believes the amount in question should 

not be disbursed under this Agreement. Any amount subject to an objection shall not be 
disbursed until the objection is resolved. Upon Escrow Agent's receipt of an objection, 
the Parties shall meet within three (3) days and make good faith efforts to m l v e  the 

objection. If the objection is not resolved completely with such three day period, then the 
objecting party may submit the matter to arbitration within an additional seven days and 
the matter shall be resolved in accordance with the arbitration provisions set forth in 
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Section 7 of this Agreement. If the objecting party fails to submit the mattef to 

arbitration within that time period, then the full payment request shall be deemed 
approved. If an objection is determined by the arbitrator to be invalid, then the objecting 
party shall be responsible for any additional costs (including the reasonable attorneys fees 
of the prevailing party) resulting h m  the delay in disbursement of the escrow funds. 

5. Use and Sizing of Water and Reclaimed Water Distribution Mains and S a d a w  

Sewer Collection Mains. Coodimtor, from time to time m y ,  at its own discretion and expense, 
decide to oversize certain water distribution mains and wastewater collection mains to Service 

properties or planned developments not currently contemplated within the scope of this Land. 

Any and all cost of over sizing these lines will be at the sole cost of Coordinator, including any 
and all engineering or other cosfs incurred by Landowner as a result of such over Sizing. 
Landowner understands and agrees t l ~  U’-lDOEument and accept reclaimed water distribution 

mains to the Delivery Points agreed to by Landowner and identified in Exhibit H. Each d o n  
of land will require a water storage facility or a retention lake st~cture for irrigation of no less 
than one (1) acre developed in accofdance with standards established by Coordinator in locations 
approved by Landowner and at Landowner’s cost. Landowner may reasonably consolidate or 
divide the required water storage fkility capacity and irrigation requirement in this Section in 

any location within the Land consistent with Landowner’s development plans. Coordinator’s 
responsibility is to oversee the construction of reclaimed water distribution mains is limited to 

only one point of storage as contemplated on Exhibit H. 
6. Reclaimed Water Availability. Coordinator and its subsidiaries agree to make 

reclaimed water available for purchase and use within the Land approximately equal to the 

amount of wastewater generated within such Land. Any excess reclaimed water not purchased 
by Landowner or its successors within any month belongs to the utility provider for reuse, 
recharge and/or discharge. 

7. Binding Arbitratioa. Any controversy, dispute or claim (a “Claim”) arising out of 

or relating in any way to th is  Agreement or any other agreement or instrument delivered in 

connection with this Agreement, or the transaCtions arising here under or there under that cannot 

be resolved by negotiation (other than actions for specific pexformance or any other equitable 
remedy) shall be settled exclusively by a binding arbitration (“Arbitration”), c o n d W  by a 
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single arbitrator (the "Arbitrator") chosen by the Parties as described below. The arbitration shall 
be expedited and shall be conducted in accordance with the following rules: 

Initiation of Arbitration. The Arbitration shall be initiated by either party 7.1 

delivering to the other an Arbitration Demand. Such demand shall be sent by hand- 
delivery or certified mail, return receipt requested. The Arbitration h a n d  must 

contain a list of the Claims upon which arbitration is requested, as well 8s a statement of 

the claimant's basis for bringing the Claims. 
7.2 

with the A.R.S. 
American Arbitration Association. 

Governing Procedures. The arbitration shall be conducted in accordance 
0 12-1501, et seq- and the Commercial Arbitration Rules of the 

7.3 Appointment of Arbitrator. The Parties shall appoint a single Arbitrator 
by mutual agreement. If the Pat,,, .-. - -".. ,Igreed within ten (10) days of the date of 
the Arbitration Demand on the ydection of an Arbitrator willing to serve, then, unless 
otherwise agreed, each party may appoint an Arbitrator, and the two chosen Arbitrators 
will select a third Arbitrator. The Parties shall split the costs of all chosen Arbitrators. 

unofficial Document 

7.4 Qualifications of Arbitrator. The Arbitrator shall be neutral and impartial, 
and knowledgeable in the areas of public utility service andor real estate development. 

7.5 Compensation. The Parties shall split equally any and all costs of 
arbitration, including the Arbitrator's hourly rate. 

Preliminary Hearing. Within fifteen (15) days after the Arbitrator@) has 7.6 

been appointed, a preliminary hearing among the Arbitrator@) and counsel for the Parties 
sball be held for the purpose of developing a plan for the management of the arbitration, 
which shall then be memorialized in an approPriate order. The matters which may be 

addressed include the following: (i) definition of issues; (ii) scope, timing and types of 

discovery, if any; (iii) schedule and place(s) of hearings; (iv) setting of other timetables; 

(v) submission of motions and briefs; (vi) whether and to what extent expert testimony 
will be required, whether the Arbitrator should engage one or more neutral experts, and 
whether, if this is done, engagement of experts by the Parties can be obviated or 
minimized; (vii) whether and to what extent the direct testimony of witnesses will be 

received by &davit or written witness statement; and (viii) any other matters which may 

promote the efficient, expeditious, and cost-effective conduct of the proceeding. Any 
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p d u r e s  outlined in the preliminary hearing shall require the arbitration hearing to be 
conducted within 60 days of the preliminary hearing date. 

7.7 Final Award. The Arbitrator shall promptly (but, in no event later than 
twenty (20) days following the conclusion of the proceedings or such longer Hod as the 
Parties mutually agree) determine the claims of the Parties and render a final award in 
writing. The Arbitrator may award the prevailing party in the proceeding all or a part of 
such party's reasonable attorneys' fees and expert Witness fees, taking into account the 
final result of arbitration and other relevant factom under MZOM law. The Arbitrator 
shall not award any punitive damages. The Arbitrator shall assess the costs of the 
proceedings (including, without limitation, the fees of the Arbitrator) against the non- 
prevailing party. The Arbitrator's final award shall be binding and enforceabie against 

the Parties. ummcial Dacument 

8. Insurance. Coordinatot shall include Landowner as an "additional 
insured" in all forms of liability insurance obtained or maintained by Coordinator and its 
subsidiaries, and their contractors, applicable to the construction, installation and maintenance of 
water, wastewater and reclaimed water infrastructure financed by this Agreement'or placed 
within the Land, WTP site, WRF site or well sites included in thii Agreement. Coordinator shall 
defend, indemnify and hold Landowner and any and all of Landowner's dliliates, subsidiaries, 
swcessors, andor related entities, harmless for, fiom and against any and all liabilities, claims, 
damages, losses, costs, expenses (including, but not limited to, attorneys' fees), injuries, causes 

of action, or judgments for bodily injury or dedth or damage to property occasioned, contributed 
to or in any way caused, in whole or in part, by Coordinator, HUC andor WUGT, and their 
agents, employees, consultants, engiqeerS, or contractors and which arise out of or are related to 
the performance of this Agreement by Coordinator or its authorized agents, employees, 
consultants, engineers andor contmctors except for those arising h m  the mgligeuce or willful 
misconduct of the Landowner, its agents, employees, consultants, engineers, and/or contractors. 
Coordinator's duty to indemniQ Landowner shall extend to all construction activities undertaken 
by Coordinator, WUGT and HUC, and their contractors, subcontracton, agents, and employees 
in the performance of or related to this Agreement. This indemnity clause shaI1 apply solely to 
the extent that such claim, demand, liability andor expense is attributable to the negligent I 
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actions or inaction of Coordinator, WUGT and HUC, and/or their contractors, subcontractors, 
consultants, engineem, agents and/or employees. 

Coordinator shall require HuC‘s andor WUGTs contractors and/or subntmctors to 

carry and maintain, at Coordinator’s sole cost and expense, during the duration of construction of 
e ,  the water, reclaimed water and wastewater facilities plus an additional two years, no less than the 

following coverage and limits of insurance: 
fil Worker’s ComDemah ‘on and Em~foYer’s Liability: (a) Worker’s 

Compensation coverage as required by law; and (b) Employer’s Liability with limits of at least 

$1 ,ooo,o0O per occurrence. 

lii) Business Automobile Liability for Bodily Iniurv and P r o y r t ~  Damage: 
$I,OOO,OOO per occurrence, including coverage for all owned, non-owned and hired vehicles. 

Bodih Iniurv and Proyrtv Damage: (iiii) Commercial Gent--, _____I_. -or 
$3,000,000 general aggregate, $l,OOO,OOO per ouxmmce. Unless otherwise agreed by the 
parties, the general liability policy shall include a broad form comprehensive liability 
endorsement that includes coverage for liability assumed under any oral or written contract 
relating to this Agreement, and also inciuding: (a) broad form property damage liability 
coverage; and (b) premises-operations coverage; and (c) independent contractor coverage (for 

liability may incur as a result of the operations, acts or omissions of Coordinator’s contractors, 
subcontractors, suppliers, andlor their agents or employees). The commercial general liability 
insurance required pursuant to this Agreement shall name Landowner andor any other 

Landowner entities designated by Landowner as an additional insured, (b) apply severally to the 
parties; (c) cover Landowner and affiliated entities as insureds in the same manner as if separate 
policies have been issued to each of them; (d) include a waiver of any and all subrogation rights 
against Landowner and affiliated entities; and (e) be primary insurance with any other valid and 
collectible insurance available to the aforesaid additional insureds constituting excess insurance. 

Unofidal Document 1 

liv) Professional Errors and Omissions Liability, of not less than $1,000,000 
per occurrence from Coordinator’s, HUC’s and W G F s  Project engineer. 

(v) Other Insurance. An umbrella or other policy as determined appropriate 
by Coordinator in its reasonable discretion. The above coverage amounts may be achieved 
through the use of one or more umbrella policies. At the time of this Agreement, Coordinator 

25 



20060939366 

holds an umbrella liability insmce policy of $10,000,000. Coordinator shall maintain such 
policy or m equivalent policy during the term of this Agreement. 

The policies required pursuant to this Agreement shall not be revised, canceled or 
reduced until at least thirty (30) days' written notice of such revision, cancellation or reduction 
shall have been given to Landowner, and until a replacement policy is in effect that provides the 
coverages required in this Agreement. The policies required pursuant to this Agreement shall be 
issued by an insurance company that is authorized to transBct business in h State of Arizona 
and that has a current rating of A-VII or better in Best's Insurance Report. coordinator wili 

provide Landowner with codinnation of the above insurance fnrm Coordinator and any and all 
engineers, consultants, contractors and subcontractors, prior to commencemencement of construction, 

including copies of insurance certificates, riders and endotsements . 
9. No partners hi^. coOrdh_-~"!?~"E-~ as an independent contractor pursuant to 

this A m e n t .  Nothing in this Agreement shall be interpreted or construed (i) to create an 
association, agency relationship, joint venture, or partnership among the Parties or to impose any 
partnership obligation or liability upon either party, or (ii) to prohibit or limit the ability of 
Coordinator to enter into similar or identical agreements with other landowners, even if the 
activities of such landowners may be deemed to be in competition with the activities of 

Landowner. 

10. Default. 
10.1 Landowner shall be deemed to be in material default under this Agreement 

upon the expiration of thirty (30) days, as to monetary defaults, and sixty (60) days, as to 

non-monetary defaults, following receipt of Written notice h m  C o o r d i i r  speciij6ng 

the particulars in which a default is claimed unless, prior to expiration of the applicable 
grace period (thirty (30) days or sixty (60) days, as the case may be), such default has 

beell cured. 

10.2 Coordinator shall be deemed to be in material defdt under &is 

Agreement upon the expiration of thirty (30) days Written notice of the failure to fulfill its 
obligations hereunder to timely provide the services and to timely commence and 
complete construction of facilities described in this Agrement, including the pvisim of 
Utility Services by WUGT and HUC, and the failure to fulfill its financial guarantees that 
WUGT will have suf'ficiemt financial resources €or the provision of water utility service to 
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the Land and that HUC will have sufficient financial resources for the provision of 

reclaimed water service and wastewater utility service to the Land, and any other material 
breach of this Agreement by Coordinator. 

10.3 In the event either party to this Agreement is in material default under this 
Agreement, the provisions hereof may be enforced by any remedy permitted by law for 
specific performance, injunctive, or other equitable remedies in addition to any other 

remedy available in this Agreement, or at law or in equity. In this regard, in the event 
Landowner &ils to pay any amount as and when due, which failure is not cured within 

thirty (30) days after notice thereof in accordance with the provisions of subsection 10.1 

above, such delinquent amounts shall bear interest at the rate of fifteen pcen t  (1 5%) per 
mum from the due date until paid. Similarly, Coordinator shall pay interest at the rate 

of fifteen percent (15%) per ~ I I - . " Z ~ ~ ' ~ -  _ _ _ _  date of accrual on any damages caused 

Landowner or its successors by Coordinator or its subsidiaries' matezial breach of this 

Agreement. 
10.4 0 In addition, to the extent such sums remain unpaid following such thirty 

(30) day period, Coordinator may then and only then claim a contramal lien for such 
sum, together with interest thereon as set forth above, which may be foreclosed against 
only that portion of the Land owned by the defaulting landowner which is the subject of 

such default in the manner prescribed by law for the foreclosure of realty mortgages or 
deeds of tmst. It is the Parties' intention that Landowner's default as defined in this 
section 10 provide the only means by which Coordinator may c lah  any type of lien on 
the Land, and the Parties agree this Agreement or services provided pursuant to it are not 
liens or secured interestS, but this Agreement gives Coordinator the right to assert a lien 
right (as set forth herein) which lien right shall be deemed perfected only upon 
Landowner's material dehult and recofdinB of a notice of claim of lien, which shall be 

I 

retroactive as of the date of the recording of this Agreement. Landowner consents to the 
recording of this Agreement with the county recorder's office upon Coordinator's 

acquisition of WMC and WUGT as set forth in section 10.7 below. Coordinator agrees 

that as and when portions of the Land an: sold, the obligations hereunder shall be 
bifurcated based on the land area sold and each new landowner shall be solely (and not 
jointly) responsible for all sums owed with respect to the land areas that it owns and shall 
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not have any obligation or liability for the failure of any other owner of any portion of the 
Land and that the current Landowner shall be fully released h m  any and all such 
obligations. In the event Coordinator defaults (following notice and opportunirY to cure 

as set forth herein) on any of its obligations under this Agreement, including its financial 
guarantee that WUGT or HUC will have sufficient financial fesources to provide water, 
reclaimed water and wastewater service to the Land as described herein, then Coordinator 
shall record a release of this Agreement and waive any and aIl other claims against the 

Land or Landowner as set forth below. Coordinator shall execute and record such release 
within three (3) days of a written request from Landowner in a form approved by 
Landowner. 

10.5 Coordinator has provided to the Landowner a letter fiom the coordinator's 
financial institution confirming -"EaL-Ym2_mhator through its investor and bank 
relationships has access to sufficient funds necessary to construct the water, reclaimed 
water and wastewater infktstructure, including the Off-Site Facilities, in order to provide 
the Utility Services. Upon issuance of the SWN by Landowner, Coordinator shall place 

h d s  in an escrow account as set forth in section 4.3 equal to the one-half of the total 

amount of the constmction costs for aU water, reclaimed water and wastewater facilities 
necessary to provide water, reclaimed water and wastewater service to the Land. As set 
forth in section 4.3, Coordinator shall be entitled to withdraw h d s  from such escrow 

account solely for purposes of paying for reasonable and necessary construction costs. 

10.6 Subject to the limitations in this Section 10, amounts owed but not paid 
when due by Landowner under the terms of this Agreement, perfected as described in 

subsection 10.8 below shall be a lien against the Land for which such pyment i s  due that 
the Parties agree shall then relate back to the date upon which an executed copy of this 

Agreement is recorded in the Maricopa County Recorders dong with a document 
entitled Preliminary Notice of Contractual Lien which sets forth: 

1. The name of the lien claimant; 

ii. the name of the party or then owner of the property or interest against 
which the lien is claimed; 

iii. and a description of the property against which the lien is claimed. 
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Coordinator shall not record a Preliminary Notice of Contractual lien or other similar 
document until at least thirty (30) days after notice of Landowner's material default as 
provided in Section 10.1 above. 

10.7 Coordinator understands that Landowner holds certain options to purchase 
the Land as described in Exbibit A-1 in phases and that in the event Landowner has not 

yet closed on its purchase of any portion of the land subject to this Agreement, 
Coordinator may not record this Agreement with the Marimp County Recorder against 
the land or any portion of the Land which is the subject to Landowner's option until (a) 

Landowner has exercised its option and closed on its purchase of each portion of the 
Land and assumed title or (b) the current propedy owner has coflsented in Writing to 

recordation of this Agreement against the land Coordinator may not recotd this 

Agreement against any portion uwAtla'wwmMt 5 described on Exhibits A and A-1 until 

Coordinator closes on its purchase and acquisition of WMC and WUGT. Landowner 
consenfs to the recording of this Agreement against the Land described on Exhibit A with 
the county recorder's office upon closing of Coordinator's acquisition of WMC and 
WUGT, written notice of which shall be given by Coordinator to Landowner not less 
than two (2) days prior to such acquisition. 

10.8 The lien authorized in this Section 10 shall take effect only upon 

recordation of a cIaim of contractual lien as Iimited herein above and as described below 
in the oflice of the Maricopa County Recorder by Coordinator, and shall relate back to 
the date when the Preliminary Notice of Contractual Lien and executed copy of the 

Agreement were recorded, as set forth in subsection 10.6 above. The lien amount shall 

, 

be only that amount not paid by Landowner in accordance with the terms of this 

Agreement at the time the lien is reconled, and shall not include any fkture Landowner 

Payment amounts. Such lien shall apply only to those portions of the Land for which any 
such payment is due. Coordinator acknowledges and agrees to work with the Landowner 

or its successors and their lenders to facilitate financing. Coordinator shall give written 

notice of any such lien claim. The Notice and Claim of Contractual Lien shall include 
the following: 

(i) The name of the lien claimant. 

(ii) The name of the party or then owner of the property or interest 
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against which the lien is claimed. 

A description of the property against which the lien is claimed. 

A description of the default or breach thst gives rise to the claim of 
lien and a statement itemizing the amount of the claim. 

(iii) 

(iv) 

(v) A statement that the lien is claimed pursuant to the provisions of 
this Agreement and reciting the date of recordation and recorder’s 
document number of this Agreement. 

The notice shall be acknowledged, and aRer recordation, a copy 
shall be given to the person(s) against whose propexty the lien is 
claimed in my Inmner prescribed under section 21 of this 
Agreement. The lien may be enforced in any manner allowed by 
law, including without hitation, by an action to foreclose a 
mortgage or ~~~~~~Q lien under the applicable provisions of the 
laws of the ~ u u e  or w n a  

(vi) 

10.9 If the Landowner (i) places funds in the amount due Coordinator into an 
escrow account or posts either (ii) a bond executed by a fiscally sound corporate surety 

licensed to do business in the State of Arizuna, or (iii) an irrevocable letter of credit from 

a reputable financial institution licensed to do business in the State of Arizona, which 
bond or letter of credit (a) names Coordinator as the principal or payee and is in fonn 
satisfactory to ~rdinator, (b) is in the amount of the claim secured by the lien, and (c) 

unmnditionally provides that it may be dram on by Coordinator in the event of a final 

judgment entered by the arbitrator, then Coordinator shail record a release of the lien or 
take such action as may be reasonably required by a title insurance company requested to 

fiKnish a policy of title inswane on such property to delete the lien as an exception 
thereto. Landowner shall post the h d s ,  bond or letter of credit by delivery of same to 
Coordinator, escrow or arbitrator as determined by Landowner. All costs and expenses to 
obtain the bond or letter of credit, and all reasonable costs and expenses incurred by 
Coordinator related thereto, shall be borne by Landowner, unless Landowner is the 
prevailing party in any litigation challenging the claimed lien and, in that event, all such 
costs shall be borne by Coordinator. 

’ 

10.10 Upon Coordinator’s material default of its obligations under this 
Agreement, Coordinator shall (i) record a “full satisfadon and release” of this 
Agreement and any outstanding liens with the Marimpa County Recorder, (ii) shall 
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I 

confirm in Writing the satisfaction and release of the Agreement to all other Parties at 

Landowner’s request, (iii) shall within 90 days of such material default return to 
Landowner a l l  Landowner Payments made to date by Landowner in excess of costs 
i n c d  to date by Coordinator as previously approved by Landowner with such 
approval not being unreasonably withheld, and (iv) shall within 90 days retum to 
Landowner all plans, documents, etc. provided to Coordinator, WUGT or HUC by 
Landowner or created to design water or wastewater hcilities specifically to serve the 
Land. In the event Coordinator materially defaults on its obligations under this 
Agreement, Coordinator shall refid all Landowner Payments in excess of costs incurred 
to date by Coordinator under this Agreement 8s previously approved by Landowner with 

such approval not being unreasonably Withheld. In that event, any and all amounts 

remaining in the escrow accc-?~oOCU’ZL under section 10.5 shall be released 
immediately to Landowner as partial or fbll payment of such r e h d  obligation. The 
r e h d  obligation shall be limited to the total amount of Landowner Payments made 

t under this Agreement plus accrued interest with the remaining balance of the escrow 
including accrued interest to Coordinator. In the event coordinator materially defauits on 
its obligations under this Agreement, Coordinator shall assign to Landowner all water 

rights, interests and extinguishment credits resulting from the Land or obtained h m  the 

Landowner. In the event of a default by Coordinator, Landowner reserves the right to 

, pursue any and all legal rights, damages and remedies against Coordinator for such 
default. All land deeded by Landowner to coordinator shall be reconveyed by 
Coordinator to Landowner as provided elsewhere in this Agreement. 
11. Non Issuance of Water and Wastewater C G W  Expansion. In the event that 

Coordinator or HUC through best effarts are unable to obtain all of the necessary approvals from 
the ACC, MCESD and ADEQ within twentyfour (24) months of the execution of this 

Agreement with respect to the water, reclaimed water and wastewater services provided for 
herein, then the Landowner or Coordinator at either party’s option may terminate the portions of 
this Agreement as it relates to reclaimed water and wastewater services without recourse to either 

party. In the event of termhation of the wasfewafef portion of this Agreement and excluding the 
CPI Factor, Coordinator shall m o v e  or cause to be removed any registration andor recoTdation 
of this Agreement with Marimpa County as reasonably requested by Landowner and waive any 
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lien rights it may have under this Agreement for $3,000 per EDU of the $5,500 per EDU 

contemplated in this Agreement for reclaimed water and wastewater services. The Parties agree 

to execute necessary amendments to this Agreement in the event of termination of the 
wastewater portion of this Agreement. In that event, Landowner’s payment obligations under 

I section 4.1 above shall be r e d d  in proportion to the reduction of the $5,500 per EDU 
payment under section 4.1 above to $2,500 per EDU for water Service, which includes 
Landowner $500 per EDU payment noted below. For example, upon issuance of the SWN for 
2,000 EDUs, Landowner’s payment obligations will be reduced to $225 times 2,000 EDUs or 
$450,000 upon issuance of the SWN. Further, in the event that the ACC, ADEQ and/or 
Maricopa County issues any ruling or decision denying HUC any necessary regulatory approvals 
to pmvide wastewater service to the J h d ,  and provided that such decision or ruling is not as a 

result of the actions, conduct, or inacti(..__””?’?Yt-_lator and its related entities, Coordinator 
shall be entitled to retain $SOo/EDU of the payments made d e r  Section 4.1 as of such date for 
water service on the condition that WUGT has obtained a f d  order from the ACC approving 
the CC&N extension to include all of the Land, and Coordinator shall refid my and all 
remaining amounts of Landowner Payments made to date under 4.1 to Landowner’within ten 
days of such final decision or ruling and transfa and assign my and all plans, studies, etc. to 
Landowner. If the Landowner Payment has been adjusted pursuant to the CPI Factor described 
in section 4 above, then the adjustment shall be applied p r o - r a t a  to the water and wastewater 
services allocations in this Section. 

In the event that Coordinator or WUGT are unable to obtain ACC apjn-oval for extension 
of WUGTs CC&N to include all of the Land or other necessary govemmental approvals within 

24 months for provision of water Service to the Land, then Coordinator shall m o v e  or cause to 

be removed any registration andlor recordation of this Agreement with Maricopa County 
affecting those portions of the Land as reasonably requested by Landowner and waive any lien 
rights it may have under this Agreement for water services. The Parties agree to execute 
necessary amendments to this Agreement in the event of non-issuance of the CC&N extension 
for water service to the Land. In the event that the ACC, ADEQ and/or Maricopa County issues 
any ruling or decision denying WUGT any necessary regulatory approvals to provide water 
service to any portions of the Land, and provided that such decision or ruling is not as a result of 
the actions, conduct, or inactions of Coordinator and its related entities, Coordinator shall be 
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entitled to retain a proportional share of $SOO/EDU of the payments made under Section 4.1 

equal to that proportion of the Land included within WUGT's CC&N and that portion of the 
Land for which WUGT is authorized to provide water senrice, and Coordinator shall refuod my 
and all remaining amounts of Landowner Payments made to date under 4.1 to Landowner within 

I ten days of such final decision or ruling and transfer and assign my and all plans, studies, etc. to 
Landowner. If the Landowner Payment has been adjusted pursuant to the CPI Factor described 
in section 4 above, then the adjustment shall be applied pro-rata to the water and wastewater 
services allocations in this Section. 

12. Attorneys' Fees. If any dispute arises out of the subject matter of this Agreement, 
the prevailing party in such dispute shall be entitled to rewver h m  the other party its reasonable 
costs, expenses and attorney's fees i n c d  in litigating, arbitrating, or otherwise resolving such 
dispute. The Parties' obligations uni " m k d i ~ G ~ t  w shall survive the closing under this 

Agreement. 
13. Audicabk Lax Venue; Jurisdiction. This Agreement shall be governed by atul 

, construed in accordance with the laws of the State of Arizona, notwithstanding any Arizona or 
other conflictsf-law provisions to the contrary. The Parties consent to jurisdiction for purposes 
of this Agreement in the State of Arizona, and agree that Wwpa County, Arizona, shall be 
proper venue for any action brought with respect to this Agreement. Acts of the parties hereto 
shall be excused during the period of intervening acts of God or other force majeure events not 
aMbutable to the nonperforming Party. 

14. Interpretation. The language in all parts of this Agreement shall in all cases, be 
wns~ed as a whole according to its fair meaning and not strictly for nor against any party. The 
Section headiags in this Agreement are for Convenience only and are not to be collstrued as a part 

hereof. The Parties agree that each party has reviewed this Agreement and has had the 
opprhmity to have counsel review the same and that any rule of construction to the effect that 
ambiguities are to be resofved against the drafting party shall not apply in the interpretation of 

this Agreement or any amendments or any exhibits thereto. Except where specifically provided 
to the contrary, when used in this Agreement, the term "including" shall mean witbout limitation 
by reason of enumeration. All pronouns and any variations thereof shall be deemed to refer to 
masculine, feminine or neuter, singular or plural, as the identity of the person(s) or entity(ies) 
may require. 
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15. Most Favored Nation. Coordinator agrees that for the CC&N expansion and 

CC&N extension contemplated to commence in the July 2006 t i m e h e  in the area West of the 

~ 

Hassayampa River, that if the Coordinator enters into an Whstructure Coordination FinaM.R and 
Option Agreement or an agreement With similar terms with another landowner that lies within 

the CC&N area of WUGT and HUC as extended (with the exception of Bebnont), the 
Coordinator will not provide pricing, terms, or conditions more favorable to that landowner than 
provided herein to the Landowner, unless Coordinator amends this Agreememt with the Written 

consent of Landowner to include such pricing, terms, or conditions so that this Agreement is at 
least as favorable to the Landowner as the pricing, terms, and conditions offered to the other 

ltUldOWner. 

16. Countemarts . This Agreement shall be effective upon execution by all Parties 
hereto and may be executed in any nun . UmRiGi parts with the same effect as if all of the 
Parties had signed the same document. All countefparts shall be wnsttued together and shall 

constitute one agreement. 
17. Entire Amement. This Agreement constitutes the entire integrated agreement 

among the Parties pertaking to the subject matter hereof, and supersedes all'prior and 
contemporaneous agreements, representations, and undertakings of the Parties with resped to 

such subject matter. This Agreement may not be amended except by a written instrument 
executed by all Parties hereto. 

18. Additional Instruments. The Parties hereto agree to execute, ahowledge, and 
deliver to each other such other documents and instruments 8s may be reasonably necessary or 
appropriate to evidence or to carry out the terms of this Agreement. 

19. Severability. Every provision of this Agreement is intended to be severable 
except as otherwise provided in this Agreement. If any term or provision hereof is illegal or 

invalid for any reason whatsoever, such illegality or invalidity shall not af€& the validity or 
I legality of the remainder of this Agreement. 

20. Incornration by R e f m q .  Every recital set forth berein above, exhibit, 
schedule and other appendix attached to this Agreement and referred to herein is hereby 

incorporated in this Agreement by reference. 

~ 

21. Notices. Any notice, payment, demand or communication requid or permitted 
to be given by any provision of this Agreement shall be in writing and shall be delivered 
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personally to the party to wbom the same is directed or sent by registered or certified mail, return 
receipt requested, addressed to the addresses set forth on the signature page hereto. Any such 

notice shall be deemed to be delivered, given and received for all purposes upon actual receipt at 

the addresses noted below. 
. , Any notice sent to Coordinator shall be sent to: 

Cindy Liles 
Global Water Resources, LLC 
21410 N. 19* Avenue, Suite 201 
Phoenix, Arizona 85027 

Any notice sent to Landowner shall be copied simultanmudy to the following persons: 

Mark C. Brown, 
8540 E. McDowell Road, #90 
Mesa,AZ 85207 
Fax: (480) 380-0040 

unomdal mmment 

Rick Jellies 
The Lead Group 
21 51 E. Broadway Road, Suite 203 
Tempe, AZ 85282 

', 

Fax: (480) 557-7772 

MikeGrant 
Todd C. Wiley 
Gallagher & Kennedy 
2575 E. Camelback Road 

Fax: (602) 530-8500 

22. 

Phoenix, Arizona 85016-9225 

Binding Effect: Partial Releases. This Agreement shall be binding upon and inure 
to the benefit of the successors and assigns of the respective Parties. This Agreement constitutes 
a covenant running with the land, shall be binding upon the Land for the benefit of Coordinator 
and Landowner and their successors and assigns and any person acquiring any portion of the 

Land, upon acquisition thereof, shall be deemed to have assumed the obligations of Landowner 
arising from this Agreement with respect only to that portion of the Land acquired without the 

necessity for the execution of any separate instrument. If phases andlor parcels withii the Land 
are sold individually, Coordiior will ensure that at such time as the Landowner Payment bas 
been paid in full for that particular phase andor parcel, Coordinator shall record such documents I 
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, 

as are reasonably requested to reflect payment in full for that particular phase d o r  parcel, 
without releasing the Agreement fiom any othex portion of the Land for which the Landowner 

Payment has not been paid in hl l .  It is the intent of this Agreement to record any refease or 
waiver document as requested which relates to parcels and or plats that are paid in fidl. 

[Signatures are on the following page.] 
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IN WITNESS WHEREOF, the Parties have entered into this Agreement as of the date 
first above written. 

COORDINATOR 

' ' Global Water Resources, LLC 
a Delaware Limited Liability Company 

Glob& Water Resources, LLC 
21410 N. 19* Avenue 
Suite 201 
Phoenix, Arizona 85027 

Unoffldal Dowment 

' I  

LANDOWNER: 
First American Title Insurance Company, a 

California corporation as trustee under Trust 

By: 

First American Title Insurance 

-- 

~ Company 
Trust Department 
4801 East Washington Street, 
Suite 140 
Phoenix, Arizona 85034 
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STATE OF ARIZONA 1 
) SS. 

County of Marimpa 1 

I \\!am+ 9 before me, 
I 

on 3 
Q& a Notary Public in and for said state, personally 

cdd- , personally kuown to me (or proved to me on 
the basis of satisfktory evidence) to be the persons whose names are subscribed to the within 
instrument and acknowledged to me that they executed the same in their authorized capacities, 
and that by their signatures on the instrument, the persons, or the entity upon behalf of which the 
rmwns acted. executed the instrument. I 

WITNESS my hand and official seal. 

My Commission Expks: 

STATE OF ARIZONA 1 

County of Maricopa 1 
) ss. 

on 7- 7-0c > before me, 
a Notary Public in and for said state, personally 

personally known to me (or proved to me on 
the basis of satisfactory dmdence) to be the persons whose names are subscribed to the within 
instrument and acknowledged to me that they executed the same in their authorized capacities, 
and that by their signatures on the instrument, the persons, or the entity upon behalf of which the 
persons acted, executed the instrument, 

a r h H  fi-iw d’ - rt 

WITNESS my hand and official seal. 

Notary Public in and for said State 
My Commission Expires: 

~ 

- -- ____ 
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EXHLBM'A 
INFRASTRUCm COORDINATION, FINANCE AND OPTION AGREEMENT 

LEGAL, DESCRIPTION OF LAND 

i: 
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PARCEL NO. 3: 

AS TO AN UNDIVIDED 76.4% NIXREST 

THE NORTH HALF OF THE SOUTHWEST QUARTER OF SECTION 16, TOWNSHIP 2 NORTH, 
RANGE 6 WEST OF THE GILA AND SALT RlvER BASE AND MERIDIAN, UARICOPA COUNTY, 
ARIZONA. 

' EXCEPT THE NORTH 262.91 FEET OF THE SOUTH 303.26 FEET OF THE EAST 154.00 FEET OF 
THE NORTH HALF OF THE SOUTHWEST QUARTER OF SECTION 16, TOWNSHIP 2 NORTH, 
RANGE 6 WEST OF THE GILA AND SALT RIVER MERIDIAN, MARICOPA COUNTY, ARIZONA; 
AND 

EXCEPT THE. SOUTH 282.91 FEET OF THE NORTH 476.97 FEET OF THE EAST 154.00 FEET OF 
THE NORTH HALF OF TNE SOUTHWEST QUARTER OF SECTION 16, TOWNSHJP 2 NORTH, 
RANGE 6 WEST OF THE GILA AND SALT R I W R  MERIDIAN, MARlCOPA COUNTY, ARIZONA; 
AND 

EXCEPT ALL MINERAL DEPOSITS AND IUGHTS AS RESERVED BY STATE OF ARIZONA IN 
DEED RECORDED AS BOOK 360 OF DEEDS, PAGE IO. RECORDS OF MARICOPA COUNTY, 
ARIZONA. Unoffichl Dcament 

PARCEL NO. 4: 

AS TO AN UNDIVIDED 76.4% INTEREST 

THE S O W  HALF OF THE SOUTHWEST QUARTER OF SECTION 16, TOWNSHIP 2 NORTH, 
RANGE 6 WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY, 
ARIZONA; 

EXCEPT ALL MDERAL DEPOSITS AND RIGHTS AS RESERVED BY STATE OF ARIZONA IN 
DEED RECORDED AS BOOK 360 OF DEEDS, PAGE 10, RECORDS OF MARICOPA COUNTY, 
ARIZONA. 

PARCEL NO. 5: 

AS TO AN UNDIVIDED 23.6% INTEREST 

THE SOUTHEAST QUARTER OF SECTION 17, TOWNSHIP 2 NORTH, RANGE 6 WEST OF THE 
GILA AND SALT RIVER BASE AND MERIDIAN, MAIUCOPA COUNTY, ARIZONA. 
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PARCEL NO. 1 1 : 

THE EAST HALF OF THE NORTHWEST QUARTER OF SECTION 29, TowNSHlP 2 NORTH, 
RANGE 6 WEST OF THE GILA AND SALT RIVER BASE AND MERU>IAN, MARICOPA COUNTY, 
ARIZONA; 

EXCEPT THAT PORTION OF S A l D  EAST HALF OF THE NORTHWEST QUARTER OF SAID 
SECTION 29 WHlCH LIES WITHIN A STRIP OF LAND 308 FEET IN WIDTH, BEING 134 FEET 
WIDE ON EACH SIDE OF THE FOLLOWING DESCRIBED LINE; 

BEGMNMG AT A PODJT ON THE WEST LINE OF SAID SECTION 29, WHICH POINT BEARS 
SOUTH 00"00'38" WEST, 1478.55 FEET FROM THE NORTHWEST CORNER OF SAID SECTION 29; 

THENCE SOUTH 7500423" EAST, SOUTH 470.76 FEET TO A POINT ON TWE EAST LINE OF SAID 
SECTION 29, WKICH POINT BEARS SOUTH OO"0323" WEST, 243.17 FEET FROM THE EAST 
QUARTER CORNER OF SAID SECTION 2% 

, ' 

PARCEL NO. 13: 
Unomdal Document THE NORTHEAsT QUARTER OF SECTlb. Lv, a v v. ,.uaYP 2 NORTH, RANGE 6 WEST OF THE 

GILA AND SALT RlVER BASE AND MERIDIAN, MARICOPA C O W ,  ARIZONA. 

PARCEL NO. 14: 
I 

THE SOUTHEAST QUARTER OF SECTlON 20, TOWNSHIP 2 NORTH, RANGE 6 WEST OF THE 
GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA. 

EXCEPT THE SOUTHWEST QUARTER OF THE SOUTHEAST QUARTER OF SECTION 20, 
TOWNSHIP 2 NORTH, RANGE 6 WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN, 
MARlCOPA COUNTY, ARIZONA. 
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INFRASTRUCTURE COORDINATION, FINANCE AND OPTION AGREEh4ENT 

LEGAL DESCRIPTION OF LAND 
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PARCEL NO. 1: 

THE NORTH HALF OF SECTION 20, TOWNSHIP 2 NORTH, RANGE 6 WEST OF THE GILA AND 
SALT RIWR BASE AND MERIDIAN, MARICOPA COUN"Y, ARIZONA. 

EXCEPT THE NORTHEAST QUARTER OF SECTlON 20, TOWNSHIP 2 NORTH, RANGE 6 WEST 
OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA. 

PARCEL NO. 2 

THE SOUTHWEST QUARTER OF THE SOUTHEAST QUARTER SECTION 20, TOWNSHIP 2 
NORTH, RANGE 6 WEST OF THE GILA AND SALT RIVER BASE AND MEDIAN, MARJCOPA 
COUNTY, ARIZONA. 

PARCEL NO. 3: 

AS TO AN UNDlVIDED 23.6% "EREST 

THE NORTH HALF OF THE SOUTHWEST QUARTER OF SECTION 16, TOWNSHIP 2 NORTH, 
RANGE 6 WEST OF THE GILA AND SAL 
ARIZONA. 

EXCEPT THE NORTH 262.91 FEET OF THE SOUTH 303.26 FEET OF THE EAST 154.00 FEET OF 
THE NORTH HALF OF THE SOUTHWEST QUARTER OF SECTION 16, TOWNSHIP 2 NORTH, 
RANGE 6 WEST OF THE GILA AND SALT RIVER MERIDIAN, MARICOPA COUNTY, ARIZONA; 
AND 

Unoff)c)a'Daplment IND MERIDIAN, MARICOPA COUNTY, 

EXCEPT THE. SOUTH 282.91 FEET OF THE NORTH 476.97 FEET OF THE EAST 154.00 FEET OF 
THE NORTH HALF OF THE SOUTHWEST QUARTER OF SECTION 16, TOWNSHIP 2 NORTH, 
RANGE 6 WEST OF THE GILA AND SALT RIVER MERIDIAN, MARICOPA COUNTY, ARIZONA; 
AND 

EXCEPT ALL MMERAL DEPOSITS AM3 RlGHTS AS RESERVED BY STATE OFARlzONA IN 
,DEED RECORDED AS BOOK 360 OF DEEDS, PAGE 10, RECORDS OF MARICOPA COUNTY, 
ARIZONA. 

PARCEL NO. 4: 

AS TO AN UNDIVIDED 23.6% INTEREST 

THE SOUTH HAJJ OF THE SOUTHWEST QUARTER OF SECTION 16, TOWNSHZP 2 NORTH, 
RANGE 6 WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY, 
ARIZONA; 

EXCEPT ALL MINERAL DEPOSITS AND RIGHTS AS RESERVED BY STATE OF ARIZONA IN 
DEED RECORDED AS BOOK 360 OF DEEDS, PAGE 10, RECORDS OF MARICOPA COUNTY, 
ARIZONA. 

PARCEL NO. 5: 

AS TO AN UNDIVIDED 76.4% INTEREST 

THE SOUTHEAST QUARTER OF SECTION 17, TOWNSHIP 2 NORTH, RANGE 6 WEST OF THE 
GILA AND SALT RIVER BASE AND MERIDIAN, MARJCOPA COUNTY, ARIZONA. 



PARCEL NO. 6 

THE NORTH HALF OF THE SOUTNEAST QUARTER OF SECTION 30, TOWNSHIP 2 NORTH, 
RANGE 6 WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY, 
ARIZONA. 

PARCEL NO. 7: 

THE SOUTH HALF OF THE SOUTHEAST QUARTER OF SECTION 30, TOWNSHIP 2 NORTH, 
RANGE 6 WEST OF THE GILA AND SALT RNER BASE AND MERIDLAN, MARICOPA COUNTY, 
ARIZONA. 

' 

PARCEL NO. 8: 

THE EAST HALF OF THE NORTHEAST QUARTER OF SECTION 30, TOWNSHIP 2 NORTH 
RANGE 6 WEST OF THE GILA AM) SALT R.WER BASE AND MERlDIAN, MARlCOPA COUNTY, 
ARIZONA, 

EXCEPT THEREFROM THAT PORTION WHICH LIES W I T "  A STRIP OF LAND 308 FEET IN 
WIDTH, BEING 154 FEET WIDE ON EACH SIDE OF THE FOLLOWING DESCRIBED L W  

BEGINNING AT A POINT ON THE WEST LINE OF SECTION 30, WHICH POMT BEARS SOUTH 
00°00'05'' WEST, 75.94 FEET FROM THE? NORTHWEST CORNER OF SAID SECTION 30; 

THENCE SOLJTH 75007'10" EAST, 2990.74 FEET TO A BEARING EQUAnON POINT, AT WHICH 

U n m a t  Document 

POWT SOUTH 75907'10" EAST-SOUTH 75W23" EAST; 

T " C E  SOUTH 7500473" EAST, 2445.44 FEET TO A F'OINT ON "'HE LINE COMMON TO SAID 
SECTION 29 AND 30, TOWNSHIP 2 NORTH, RANGE 6 WEST, WHICH POINT BEARS 50W38" 
WEST, 1476.85 FEET FROM THE SECTION CORNER COMMON TO SECTION 19,20,29 AND 30, 
TOWNSHIP 2 NORTH, RANGE 6 WEST; 

THENCE CONTINUING SOUTH 7500423" EAST, TO THE EAST LINE OF SAID TKEST HALF OF 
THE NORTHWEST QUARTER OF SECTION 29; AND 

EXCEPT THEREFROM THOSE PORTIONS LYING WITH THE FOLLOWING DESCDED 
PARCELS OF LAND 

TRACT NO. 1 : 

BEGINNING AT A POINT ON THE LINE COMMON TO SAID SECTIONS 29 AND 30, WHICH 
POINT BEARS SOUTH W00'38" WEST, 475.85 FEET FROM THE CORNER COMMON TO 
SECTIONS 19,20,29 AND 30; 

T " c f 3  NORTH 89'39'22" WEST, 33.00 FEET, 

THENCE SOUTH 0801 9'27" WEST, 809.17 FEET TO THE EXISTING NORTHERLY RIGHT-OF-WAY 
LTNE, A DISTANCE OF 3 10.42 FEET; 

THENCE NORTH 0499'47" WEST, 361.77 FEET; 

THENCE NORTH 09"3 1'38" WEST 507.51 FEET; 

THENCE NORTH 8905922" WEST, 33.00 FEET TO THE POINT OF BEGlN"G. 

TRACT NO. 2: 
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BEGINNING AT A POINT ON THE LINE COMMON TO SAIL) SECTIONS 29 and 30, WHICH POINT 
BEARS SOUTH 00000'38" EAST 2505.94 FEET FROM THE CORNER COMMON TO SECTIONS 29, 
30,31 AND 32; 

I THENCE NORTH 8905922" WEST, 33.00 FEET; 

1 THENCE NORTH 0753328" WEST, 888.33 FEET TO THE EXISTING SOUTHERLY RlGHT-OF-WAY 
LlNE OF INTERSTATE HIGHWAY TO @"BERG-PHOENIX HIGHWAY); 

THENCE SOUTH 7500423" EAST, ALONG SAID RIGHT-OF-WAY LME, A DISTANCE OF 310.42 
FEET 

THENCE SOUTH 06°1927" WEST, 809.17 FEET, 

THENCENORTH 8903922" WEST, 33.00 FEET TO THE POINT OF BEGINNING; AND 

EXCEPT THEREFROM ANY PORTION LYING WITHIN THE FOLLOWING DESCRIBEI) PARCEL 
OF LAND: 

BEGMNING AT THE NORTHEAST CON .-- -_ -_- -- - N 30; 

THENCE WEST ALONG THE NORTH SEWON LINE 51 1 I%m, 

Unofficial k m e n t  

THENCE SOUTH 90 FEET; 

THENCE WEST 50 FEET, 

THENCE SOUTH 1098 FEET, 

THENCE EAST ALONG THE NORTHERLY RIGHT-OF-WAY LINE OF INTERSTATE HIGHWAY 
10 @"BERG-PHOENIX HIGHWAY) TO A POINT COMMON TO SECTION 29 AND 30* 
TOWNSHIP 2 NORTH, RANGE 5 WEST; 

THENCE NORTH ALONG THE EAST SECTlON LINE TO THE POINT OF BEGINNING. 

PARCEL NO. 9: 

THAT PORTION OF THE NORTHJUST QUARTER OF SECTION 30, TOWNSHIP 2 NORTH, 
RANGE 6 WEST OF THE GILA AND SALT RIVERBASE AND MERIDIAN, MARICOPA COUNTY, 
ARIZONA, DESCRIBED AS FOLLOWS: 

BEGINNING AT THE NORTHEAST CORNER OF SECTION 30; 

THENCE WEST ALONG THE NORTH SECTlON LINE 5 1 1 mm 
THENCE SOUTH 90 FEET; 

TIiENCE WEST 50 FEET; 

THENCE SOUTH J093 FEET; 

THENCE EAST ALONG THEN NORTHEXLY RIGHT-OF-WAY LINE OF INTERSTATE NO 
(EHRENBERG-PHOENIX HIGHWAY) TO A POINT COMMON TO SECTIONS 29 AND 30, 
TOWNSHIP 2 NORTH, RANGE 6 WEST; 
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THENCE NORTH ALONG THE EAST SECTION LINE TO THE POINT OF BEGINNING; 

EXCEPT THAT PORTION LYING WITH THE FOLLOWING DESCRIBED PARCEL OF LAND. 

BEGINNING AT A POINT ON THE LINE COMMON TO SAID SECTIONS 29 AND 30, W C H  
POINT SOU" 00"00'38" WEST, 476.85 FEET FROM THE CORNER COMMON TO SECTIONS 19, 
29 AND 30; 

THENCE NORTH 59059'22", 33.00 FEET; 

THENCE SOUTH 05'19'27" WEST, 809.17 FEETTO THE EXISTING NORTHERLY RIGHT-OF-WAY 
LINE OF INTERSTATE HIGHWAY 10 (EHRENBERG-PHOENIX HIGHWAY); 

THENCE SOUTH 75W23" EAST, ALONG SAID RIGHT-OF-WAY LINE, A DISTANCE OF 3 10,4242 
F W ,  

THENCE NORTH 0429'47'' WEST, 38 1.77 FEET; 

THENCE NORTH W5 1'36" WEST, 507.5 1 FEET; 

THENCE NORTH 8999'22" WEST, 33.00 FEET TO THE POINT OF BEGINNING. 
unohlda) DooJment 

PARCEL NO. 10: 

THE WEST HALF OF THE NORTHEAST QUARTEJR OF SECTION 30, TOWNSHIP 2 NORTH, 
RANGE 6 WEST OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY, 
ARIZONA; 

EXCEPT THEREFROM THAT PORTION WHlCH LIES WIT" A STRE' OF LAND 308 FEET IN 
WIDTH, BEING 154 FEET W E  ON EACH SIDE OF THE FOLLOWING DESCRIBED LINE; 

BEGlN"G AT A POMT ON THE WEST LINE OF SECTION 30, WHICH POINT BEARS SOUTH 
OOW05" WEST, 76.94 FEET FROM THE NORTHWEST CORNER OF SAID SECTION 30; THENCE 
SOUTH 75007'1 0" EAST, 2990.74 FEET TO A BEARING EQUATION POI", AT W" POINT 
SOUTH 75407'10" EAST, SOUTH 7500423" EAST; 

TMENCE SOUTH 75004'23" EAST, 2445.44 FEET TO A POINT ON T&E L W ,  

COMMON TO SAID SECTlON 29 AND 30, TOWNSHIP 2 NORTH, RANGE 6 WEST, WHICH POINT 
BEARS SOUTH Oo"oo'38" WEST, 1476.83 FEET FROM THE SECTION CORNER COMMON TO 
SECTION 19,2429 AND 30, TOWNSHIP 2 NORTH, RANGE 6 WEST; 

THENCE CONTINUING SOUTH 7590423" EAST TO THE EAST LINE OF SAID WEST HALF OF 
THE NORTHWEST QUARTER OF SECTION 29. 

PARCELNO. 12: 

THE WEST HALF OF THE NORTHWEST QUARTER OF SECTION 29, TOWNSHIP 2 NORTH, 
RANOE 6 WEST OF THE GILA AM) SALT RIVER BASE AND MERIDIAN, MARICOPA C O W ,  
ARIZONA; 

EXCEPT THEREFROM THOSE PORTION LYING WITH THE FOLLOWING DESCRIBED PARCELS 
OF LAND; 
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TRACTNO. 1 

BEGINNING AT A POINT ON THE LNE COMMON TO SAID SECTIONS 29 AND 30, WHICH 
POINT BEARS SOUTH 00000'38" WEST, 476.85 FEET FROM THE CORNER COMMON TO 
SECTIONS 19,20,29 AND 30; 

THENCE NORTH 89"59'22'W, 33.00 FEET; 

THENCE SOUTH 08701927"W, 809.17 FEET TO THE EXISTING NORTHERLY RIGHT-OF-WAY 
LINE OF INTERSTATE HIGHWAY 10 (EHRENBERG-PHOENIX HIGHWAY); 

THENCE SOUTH 75004'23" EAST, ALONG SAID RIGHT-OF-WAY L M ,  A DISTANCE OF 310.42 
FEET; 

THENCE NORTH 04029'47" WEST, 381.77 FEET; 

THENCE NORTH 093 1'35" WEST, 507.5 1 m, 
THENCE NORTH 8YS922" WEST, 33.00 FEET TO THE POINT OF BEGINNING. 

TRACT NO. 2: 

BEGINNING AT A POINT ON THE LINE COWON TO SAID SECTIONS 29 AND 30, WHlcH 
POINT BEARS NORTH OO"00'38" WEST, 476.85 FEET FROM THE CORNER COMMON TO 
SECTIONS I9,20,29 AND 30; 

Unmdal Docvment 

THENCE NORTH 8Y5922" WEST, 33.00 FEET; 

THENCE SOUTH 0S01927" WEST, 809.17 FEET TO THE EXISTING NORTHERLY RIGHT-OF-WAY 
LINE OF INTERSTATE HIGHWAY 10 (EHRENBERG-PHOENIX HIGHWAY); 

THENCE SOUTH 7500423" EAST, ALONG SAID RIGHT-OF-WAY LINE, A DISTANCE OF 3 10.42 
FEET; 

,THENCE SOUTH 08'1 927" WEST, 809.17 FEET; 

THENCE NORTH 89039'22" WEST, 33.00 FEET TO THE POINT OF BEGINNING; AND 

EXCEPT THEREFROM ANY PORTION LYING W I T "  THE FOLLOWING DESCRIBED PARCEL 
OF LAND, 

BEGINNING AT THE NORTHEAST CORNER OF SECTION 30; 

THENCE WEST ALONG TEE NORTH SFETION LINE 3 I I FEET, 

THENCE mum 90 FEET, 

THENCE WEST 30 FEW, 

THENCE SOUTH 1098 FEET; 

THENCE EAST ALONG THE NORTHERLY RIGHT-OF-WAY LINE OF INTERSTATE HIGHWAY 
10 (EHRENBERG-PHOENIX HIGHWAY) TO A POINT COMMON TO SECTIONS 29 AND 30, 
TOWNSHIP 2 NORTH, RANGE 6 WEST; 

THENCE NORTH ALONG THE EAST SECTION LINE TO THE POINT OF BEGINNING. 
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EXHIBIT B 
MFRASTRUCTURE COORDINATION, FINANCE AND OPTION AGREEMENT 

SITEPLAN 
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EXHIBIT 6 
INFRASTRUCTURE COORDINATION, FINANCE AND OPTION AGREEMENT 

s m  PLAN 

EXHIBIT B 
INFRASTRUCTURE COORDINATION. FINANCE AND OPTION AGREEMENT 

SITEPLAN 
IS ON FILE AT: 

GLOBAL WATER RESOURCES, LLC 
21410 NORTH 1STH Am., STE. 201 

PHOENIX, ARUONA 8W27 
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EXHIBJT C 

INFRASTRUCTURE COORDINATION. FINANCE AND OPTION AGREEMENT 

START WORK NOTICE 

SAMPLE START WORK NOTICE 

Invoice Date: 
Due Date: 

Invoice to: Landowner Name Unomclal Docvment 

Landowner Address 

By issuance of this Start Work Notice, Landowner notifies and aufhorkes Coordinator to 
commence the bidding of the construction jobs necessafy to provide water, wastewater and 
reclaimed water seMces to the development 

Amount due: 

Number of lots Within development 
Start Work Notice fee per lot 
Invoice Amount $500,000 

1,000 
$500 

. . -. . . . . . . . . . .. ._ . - 
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ElfaEam 
TNFRASTRUCTURE COORDINATION, FINANCE AND OPTION AGREEMENT 

DESCRIPTJ ON OF WUGT AND HUC SERVICES TO BE COORDINATED BY COORDINATOR 

- WUGT 
' Coordinator warrants that the following description of services includes all approvals, permits 
and requirements necessary to provide water seMce to the project. 

- Expand CC&N water service area to include the Laad, if necessary, hcludiag filing 
for a CC&N expansion within 30 days of closing of the acquisition of WMC and 
WUOT; 
Prepare a master water plan with respect to the Land; 
Confirm., construct and/or develop sufficient water plaut, we11 source capacity and 
Central Arizona Project water source capacity and delivery systems for the Land; 
Extend a water distribution main line to the Delivery Points; 
Provide will-serve letters to appiicaoie governmental agencies necessq for final 
Plat Approvals with a schedule of commitment dates petsonatized for the Land, 
Provide a 100-year assured water supply through Department of Water Resources 
via an Assured Water Designation or assist Landowner with the Certificate for 
Assured Water Supply application required for final Plat Approvals and Department 
of Real Estate approvals; 
Prepare Interim Use Permit for Land as described within this Agreement; 
Provide expedited final subdivision plat water improvement plan check and 
coordination with the Arizona Department of Environxnental Quality for Approvals 
to Construct; and, 
0btainfl)evelop facilities extension agreement for constntction of infrsstructure 
within the Land (subject to reimbursement). 

- 
- 
- 
- 
- 

UMfRCMl DOW&nWlt 

- 
- 

- 

- HUC 
Coordinator warrants that the following description of services includes all appvak, permits 
and requirements necessary to provide  claimed water and wastewater service to the project. 

- Expand CC&N wastewater service area to include the Land, including filing for a 
CC&N or CC&N expansion within 30 days of closing of the acquisition of WMC 
and WOGT; 
Prepare a master wastewater plan with respect to the Land; 
Develop a master reclaimed water treatment, retention, and distribution plan 
including interim well water supply for lake storage kilities; 
Confirm, construct and/or develop sufficient wastewater plant capacity and Off-Site 
Facilities for the Land; 
Extend a wastewater collection system main line to the Delivery Points; 
Extend a reclaimed water line to a water storage facility within the Land; 

- 
- 
- 
- 
- 
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Provide all permitting and regulatory approvals including but not limited to an 
Aquifer Protedon Permit and Marimpa County Association of Governments 
(MAG) 208 Water Quality Plan as necessary; 
Provide will-save letters to applicable governmental agencies necessary for final 
Plat Approvals with a schedule of commitment dates personalized for the 
Provide expedited final subdivision plat wastewater improvement plan check and 
coordination with the Arizona Department of Environmental Quality for Approvals 
to Cons- and, 
Obtain/Develop facilities extension agreement for construction of infrastnrcture 
within the Land (subject to reimbursement), 

Unofficial Dmment 
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EXHIBIT E 

INFRASTRUCTURE COORDINATION. FINANCE AND OPTION AGREE- 

WATER FACILITIES EXTENSION AGREEMENT 

This Agreement is made this day of ,2005 by and between 

WATER UTILITY OF GREATER TONOPAH an Arizona Corporation ("Company"), and 

,an ("Developer"). 

RECITALS 

A. Developer desires that w u ~ ~ i i 0 % , , ~ n t  {ice be extended to and for its real estate 

development located in Parcel of, consisting of - (single family, 

multi-family or commercial) lots, in Maricopa County within the general vicinity of the City of 

, Arizona (the "Development"). A legal description for the Development is attached 

hereto as Exhibit "A" and inmporated herein by this reference. The Development is located 

within Company's Certificate of Convenience and Necessity ("CC&N"), and the Company shall 

be responsible for extending service to the Delivery Points identiiied in Exhibit "B" hereto, and 

Company requires no further payment from Developer for OB-Site Facilities. 

B. Company is a public service corporation as defined in Article XV, Section 

2 of the Arizona Constitution which OWTIS and operates a sewage treatment plant and collection 

system and holds a CC&N from the Commission granting Company the exclusive right to 

provide sewer utility service within portions of Marimpa County, Arizona. 

C. Developer is willing to mnstruct and install facilities within the 

Development necessary to extend sewer utility service within the Development which facilities 

shall connect to the Company's system as generally shown on the map attached hereto as Exhibit 
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“B.” Company is willing to provide water utility service to the Development m accordance with 

relevant law, including the rules and regulations of the Commission on the condition that 

Developer Wly and timely perfom the obligations and satisfy the conditions and reqUirements 

, setforthbelow. 

COVENANTS AND AGREEMENTS: 

NOW, THEREFORE, in consideration of the following covenants and 

agreements, and other good and valuable consideration, the receipt and sufficiency of which we 

hereby acknowledged, the Parties hereby nza,a&k!1nws: 

1. Construction of On-Site Facilities. Developer agrees to construct and 

install water distribution mains and pipelines, valves, booster stations, hydrauts, fittings, service 

lines and all othef related facilities and improvements necessary to provide water Utility Senice 

to each lot or building within the Development as more particularly described in Exhibit “C” 

attached hereto and incorporated herein by this reference (referred to hereidler as the 

“Facilities”). The Facilities shall connect to the Company’s system at the point shown on the 

approved plans as generally depicted on the map attached hereto as Exhibit “B” (the “Delivery 

Points”) and shall be designed and constructed within the Development in a manner which 

allows the provision of safe and reliable water utiIity service to each lot therein. Subject to the 

terms and conditions set forth herein (including, without limitation, Company’s rights of plan 

review and approvd and inspection of final construction), Developer shall be responsible for all 

coflstrucfion activities associated with the Facilities, and Developer shall be liable for and pay 

when due a l l  costs, expenses, claims and liabilities associated with the comtruction and 

installation of the Facilities. Company shall be responsiile for payment, financing, construction 
I 
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and design of any and all Off-Site Facilities without any additional compensation h m  

Developer. Under this Agreement, "Off-Site Facilities" means those water and reclaimed water 

facilities to be constructed by Company or its affiliates under this Agreement, including a l l  

water, reclaimed water, and treatment, transmission, storage, pumping, and delivery facilities 

constructed either off the Land or on the Land to the Delivery Points as defined and agreed by 

the Parties. 

2. Construction Standards and Reauirements. The Facilities shall meet 

and comply with Company's reasonabIe standards and specifications, and all engineering plans 

and specifications for the Facilities ~ $ $ & ~ , k ~ - r o v e d  by Company and its engineers 

("Company's Engineer"), prior to the commencement of construction with such approval not be 

unreasonably withheld. Company and Company's Engineer shall review the plans and 

specifications and shall provide any requirements or comments as soon as practicable. 

Developer shall require that its contractor be bound by and conform to the plans and 

specifications for the Facilities as W l y  approved by Company. The construction and 

installation of the Facilities shall be in confoffnance with the applicable regulations of the 

Arizona Department of Environmental Quality ("ADEQ), the ACC, and any other 

governmental authority having jurisdiction there over. 

' 

3. Rbht of Insmetion: Corrective Action. Company shall have the right to 

have Compauy's Fhgbeer inspect and test the Facilities at reasonable times during the course of 

construction as necessary to ensure conformance with plans and specifications. If at any time 

before the final acceptance by Company of the Facilities any construction, materials or 

workmanship are found to be defective or deficient in any way, or the Facilities fail to conform 

to this Agreement, then Company may reject such defective or deficient umtmction, materials 
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andlor workmanship and require Developer to Mly pay for all necessary Corrective CoIlStfLLcfion 

I 

I 

efforts (“Corrective Action”). Company reserves the right to withhold approval and to forbid 

connection of any defective portion of the Facilities to Company’s system unless and until the 

Facilities have been constructed in accordance with plans and specifications and all applicable 

i 

regulatory requirements. Further, Developer shall promptly undertake my Corrective Action 

required to remedy such defects and deficiencies in construction, materials and workmanship 

upon receipt of notice by Company. The foregoing notwithstanding, Company shall not 

unreasonably withhold or delay acceptance of the Facilities. 

4. Transfer of O w ~ y $ & y - ~ ~ y ~  completion and approval of the as-built 

Facilities by Company and any other governmental authority whose approval is required, 

Developer shalt transfer all right, title and interest in the Facilities to Company via a bill of sale 

in a form satisfactory to Company. Thereafter, Company shall be the sole owner of thp Facilities 

and be responsible for their operation, maintenance and repair. Company’s ownefship and 

responsibility shall include all distribution mains andor related appurtenances within tbe 

Development up to the point of connection to the sm4ce line of each customer receiving service. 

Maintenance and repair of each SerVice line, which lines are not part of the Facilities, shall be 

Developex’s, the Development’s or each individual customers’ responsibility. All work 

performed by or on behalf of Developer shall be warranted by Developer for one year fiom the 

date of transfer of the Facilities to Company against defects in materials and workmanshp. 

Developer shall also covenant, at the time of transfer, that the Facilities are h e  and clear of all 

liens and encumbrances, and unless the time period for filing lien claims has expired, shall 

provide evidence in the form of lien waivers that all claims of contractors, subntractors, 

mechanics and material men have been paid and satisfied. 
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5. Final &-Built Drawinesr and Accountinr of Construction Costs. 

Immediately following completion and approval of the Facilities, Developer shall provide 

Company with three sets of as-built drawhgs and speciticatiom for the Facilities and a 

* reproducible copy of such drawings. Developer shall also provide an accounting of the cost of 

constnrcting and instailing the Facilities, which amount shall be rehdable in accordance with 

paragraph 8, below. Company shall have no obligation to furnish service to the Development or 

to accept the transfer of the Facilities until Developer has complied with this paragraph. 

6. Easements. Developer shall be responsible for obtaining all necessary 

easements and rights-of-way for the c - - ~ g & ~ ~ - d  installation, and subsequent operation, 

maintenance and repair of the Facilities. Such easements and rights-of-way shall be of adequate 

size, location, and configuration so as to allow Company ready access to the Facilities for 

maintenance and repairs and other activities necessary to provide safe and reliable water utility 

service. Such easements and rights-of-way shall be provided to Company by Developer at the 

same t h e  as Developer transfers ownership of the Facilities pursuant to paragraph 4, above. At 

the time of transfer, all easements and rights-of-way shall be €ice of physical encroachments, 

encumbrances or other obstacles. Company shall have no responsibility to obtain or secure on 

Developer’s behalf any such easements or rights-of-way. 

7. Reimbursement for EnPineenoE and Other Fees and Expensea. 

Developer shall also reimburse Company for the reasonable costs, expenses and fees, including 

legal fees and costs that are incurred by Company for preparation of this Agreement, for 

reviewing and approving the plans and specifications for the Facilities to be co- by 

I Developer, for inspecting the Facilities during construction and other supervisory activities 

undertaken by Company, for obtaining any necessary approvals from governmental authorties 
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(collectively the "Administrative Costs"). For such purpose, at the time of the Signing of this 

Agreement, the Developer will pay an advance to the Company of Seven Thousand Five 

Hundred Dollars ($7,500). Developer shall p v i d e  additional advances to Comjmy, as may be 

reasonably requested by Company in writing from time-to-time, to reimburse Company for any 

additional Administrative Costs it incurs. In no event shall such Administrative Costs e x d  

10.0% of the cost of the Facilities. All amounts paid to Company pursuant to this pn>vision shall 

constitute advances in aid of construction and be subject to refimd pursuant to pragraph 8, 

below. 

a 

8. Refunds of A d v r n ~ , , ~ . ~ n ~ n y  shall refbnd annuaUy to Developer an 

amount equal to seven percent (7%) of the gross mud revenues received by Company fiom the 

provision of water utility service to each bona fide customer within the DeveIopment. Such 

refunds shall be paid by Company on or before the first day of August, commencing in,the fourth 

calendar year following the calendar year in which title to the Facilities is transferred to and 

accepted by Company and continuing thereafkr in each succeeding calendar year for a total of 

twenty-two (22) years. No interest shall accrue or be payable on the amounts to be reWd 

hereunder, and any unpaid balance remaining at the end of such twenty-two year period shall be 

non-refundable. In no event shall the total amount of the refrmds paid by Company hereunder 

exceed the total amount of all advances made by Developer hereunder. For the purposes of this 

provision, the total amount of Developer's advances shall be equal to Developer's actual cost of 

constructing the Facilities, less the costs of any corrective action as d e w  in paragraph 3 

above, the costs of curing any defects arising during the warranty period, as provided herein, and 

the costs of my unreasonable overtime i n c d  in the construction of the Facilities, above, and 

I the amounts paid by Developer to Company for Administtative Costs pursuant to paragraph 7, 
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above. 

9. Companv's Oblieation -to Serve. Subject to the condition that Developer 

fully perform its obligations under this Agreement, Company shall provide water utility service 

to all customefs within the Development in accordance with Company's tariffs and schedule of 

rates and charges for service, the d e s  and regulations of the Commission and other regulatory 

authorities and requirements. However, Company shall have no obligation to accept and operate 

the Facilities in the event Developer fails to make any payment provided in this Agreement, fails 

to collstruct and install the Facilities in accordaLlce with company's standards and specifications 

and in accordance with the applicable ~11g~~~&-~lMons of ADEQ, the Commission or any 

other govemmental authority having jurisdiction there over, or otherwise fds  to comply with the 

terms and conditions of this Agreement. Developer acknowledges and understands that 

Company will not establish service to any customer within the Development until such time as 

Company has accepted the transfer of the Facilities, and all mounts that Developer is required to 

pay Company hereunder have in fact been paid. The foregoing notwithstanding, the Company 

shall not terminate service to any customer within the Development to whom service has been 

properly established as a consequence of any subsequent breach or nonperformance by 

Developer hereunder. 

10. Liability for Income Taxes. In the event it is determrned * thatallorany 

portion of Developer's advances in aid of collstruction hereunder constituted taxable income to 

Company as of the date of this Agreement or at the t h e  Company actually receives such 

advances hereunder, and if no reasonable alternative business anangement then exists to avoid 

such tax effect, Developer will advance fuuds to Company equal to the income taxes resulting 

from Developer's advance hereunder. These funds shall be paid to Company within twenty (20) 
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days following notification to Developer that a determination has been made that any such 

advances constitute taxable income, and such tax funds rn then due and payable, whether by 

virtue of any determination or notification by a govemmentai authority, ammdmemt to the 

Internal Revenue Code, any regulation promulgated by the I n t d  Revenue Service, or similar 

change to any statute, rule or regulation relating to this matter. Such notification shall include 

documentation m-tsonably necessiuy to substantiate the Company’s liability for income taxes 

resulting h m  the Developer’s advances in aid of construction under this Agreemeat. In the 

event that additional fimds arc paid by Developer under this paragraph, such funds shall also 

constitute advances in aid of c o n s t r ~ ~ n ~ ~ ~ , ~ ~ ~ ~ ~ ~ ~ + i o n ,  Developer shall indamifjr and hold 

Company harmless for, fiom and against any tax related interest, fines and penalties assessed 

against Company and other costs and expenses incurred by Company BS a consequence of late 

payment by Developer of mounts described above. 
4 ,  

1 1. Notice. All notices and other written communiCations required b u n d e r  

shall be sent to the parties as follows: 

COMPANY: 

Water Utility of Greater Tonopah 
Attn: Cindy M. Liles, Senior Vice President 
21410 N. 19* Avenue 
Suite 201 
Phoenix, Arizona 85027 

DEVELOPER 

Each party shall advise the other party in writing of any change in the manner in which 

notice is to be provided hereunder. 
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12. Governine Law. This Agreement, and all rights and obligations 

hereunder, shall be subject to and governed by the rules and regulations of the Commission 

, relating to domestic water utilities and generally shall be governed by and construed in 

accordance with the laws of the State of Arizona. Developer understands and acknowledges that 

Company's rates and charges, and other terms and conditions applicable to its provision of utility 

service, may be modified from time-to-time by order of the Commission. Company shall 

provide Developer with copies of such orders tbat may affect Developer's rights and obligations 

umfflc)al Document 
hereunder. 

13. Time is of the Essence. Time is and shall be of the essence of this 

Agreement. 
I 

14. Indemnification: Risk of Loss. Developer shall indemnifi and hold 

Company harmless for, from and against any and all claims, demands and other liabilities and 

expenses (including attorneys' fees and other costs of litigation) arising out of or otherwise 

relating to Developer's failure to comply with any of the terms and conditions contained herein, 

including (without limitation) Company's reW to serve any unit within the Development based 

on Developer's failure to pay ail amounts required hereunder in a timely manner. Developer's 

duty to indemnify Company shall extend to all coflsfruction activities undertaken by Developer, 

its contractors, subntractors, agents, and employees hereunder. Developer's duty to indemnify 

shall not apply to the extent any claim, demands and/or other liabilities and expenses are caused 

by Company's negligent or intentional actions or inaction. Company shall indemnify and hold 

Developer harmless for, from and against any and all claims, demands and other liabilities and 

expenses (including attorneys' fees and other costs of litigation) arising out of or otherwise 

relating to Company's failure to comply with any of the terms and conditions contained herein. 
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Company’s duty to indemnify Developer shall extend to all construction activities undertaken by 

Company, its contractors, subcontractors, agents, and employees hereunder. Company’s duty to 

indemniQ shall not apply to the extent any claims, demands and/or other liabilities and expenses 

are caused by Developer’s negligent or intentional actions or inaction. This indemnity clause 

shall not apply to the extent such claim, demand, liability andlor expense is attributable to any 

third party. 

15. Successolg and Assbs .  This Agreement may be assigned by either of 

the parties provided that the assignee agrees in writing to be bound by and l l l y  perforn all of 

the assignor’s duties and obligations h m y r i ~ e g ~ m ~ s  Agreement and all tenns snd conditions 

contained herein shall be binding upon and shall inure to the benefit of the successors and 

assigns of the parties. 

16. Dismte Resolution. The parties hereto agree that each wil1,use good 

faith efforts to msolve, through negotiation, disputes arising hereunder without resorting to 

mediation, arbitration or litigation. 

17. Attornevs’ Fees. The prevailing party in any IitigatiOn or other 

proceeding concerning or related to this Agreement, or the enforcement thereof, shall be entitled 

to recover its costs and masonable attorneys’ fees. 

18. Authoritv to PerZorm. Company represents and warrants to Developer 

that Company has the right, power and authority to enter into and fully perform this Agreement. 

Developer represents and warrants to Company that Developer has the right, power and authority 

to enter into and fully perform this Agreement. 
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DEVELOPER 

BY 
Its 

COMPANY: 

WATER UTILITY OF GREATER TONOPAH 
an A~i~~~cOrpOration 

BY 
Cindy Liles 

Its: Senior Vice President 
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EXTBBIT "A" 

Legal Description 

unomal Document 
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EXEIIBIT "B" 
Point(s) of COMCI~OD [Delivery Point(s)] 
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Water Faeilitiea Budget 
(Required to be completed by Developer prior to execution of agreement) 

Item QTY UNIT UNIT$ TOTAL $ 

8" G900, Class 150 Water Main 
8" Valve Box & Cover 

3 / 4" Double Water Service 
3 / 4" Single Water Service 

LF 
EA 

EA 
EA 

Fire Hydrant, Complete EA 

1 %'Landscapeservice EA 
2" Landscape service EA 
1" Landscape Service EA 
Subtotal ummcial ~ a v m e n t  

Sales Tax 
Total 
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EXHIBIT F 
~ INF'RASTRUCTURE COORDINATION, FINANCE AND OPTION AGREEMENT 

SEWER FACILITIES EXTENSION AGREEMENT 

This Agreement is made this day of ,2005 by and 

between HASSAYAMPA UTILITY COMPANY, an Arizona corporation ("Company"), 

,an ("Developer"). 

RECITALS: 

A. Developer desires that sewer unofndal utilitv DOCument service be extended to and for its real estate 

development located in Parcel - of consisting of - (single family, 

multi-family or commercial) lots, in Maricopa County within the general vicinity of the City of 

Marimpa, MZOM (the "Development"). A legal description for the Development i s  attached 

hereto as Exhibit "A" and i n m r p o ~  herein by this reference. The Development is located 

within Company's Certificate of Convenience and Necessity ("CC&N"), the Company has shall 

be responsible for extendu service to the Delivery Points identified in Exhibit "B" hereto, and 

the Company requim no firrther payment from Developer fbr OfS-Site Facilities. 

B. Company i s  a public service Corporation as defined in Article XV, Section 

2 of the Arizona Constitution which owns and operates a sewage treatment plant and collection 

system and holds a CC&N from the Commission granting Company the exclusive right to 

ptovide sewer utility service within portions of Maricopa County, Arizona. 

C. Developer is willing to construct and install facilities within the 

Development necessary to extend sewer utility service within the Development which facilities 

shall connect to the Company's system as generally shown on the map attached hereto as Exhibit 

"€3" (the "Delivery Points"). Company is wiHig to provide sewer utility service to the 
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I 

Development in accordance with relevant law, including the d e s  and regulations of the 

Commission on the condition that Developer fully and timely perform the obligations and satisfy 

the conditions and requirements set forth below. 

I COVENANTS ATWAGREEMENTS: 

NOW, THEREFORE, in consideration of the following covenants and 

agreements, and other good and valuable consideration, the receipt and sufficiency of which are 

hereby acknowledged, the parties hereby a,gree as follows: 

1. Construction of OnSite Facilities. Developer agrees to construct and 

install sewage collection mains, manhr1%,==$-- ststions and/or such other fscilities and 

improvements necessary to provide sewer utility service to each lot or building within the 

Development as more particularly described in Exhibit “C” attached hereto and incorporated 
, 

herein by this reference (referred to hereinafter as the “Facilities”). The Facilities shall connect 

to the Company’s system at the point shown on the approved plans as generally depicted on the 

map attached hereto as Exhibit “B” (the “Delivery Points”), and shall be designed and 

constructed witbin the h e l o p e n t  in a manner which aliows the provision of safe and reliable 

sewer utility service to each lot therein. Subject to the terms and conditions set forth herein 

(including, without limitation, Company’s rights of plan review and approval and ins,peCtion of 

final construction), Developer shall be responsible for all mnstruction activities Llssociated with 

the Facilities, and Developer shall be liable for and pay when due all costs, expenses, claims and 

liabilities associated with the construction and installation of the Facilities. Company shall be 

responsible for payment, financing, ~ 0 l 1 ~ t ~ u ~ h  ‘on and design of any and all Off-Site Facilities 

without any additional compensation from Developer. Under this Agreement, “Off-Site 

Facilities” means those wastewater facilities to be co- by Company or its affiliates under 
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this Agreement, including all wastewater plant, production, treatment, transmission, storage, 

pumping, and delivery facilities constructed either off the Land or on the Land to the Delivery 

Points as defined and agreed by the Parties. 

2. Construction Standards and Reauirements. The Facilities shall meet 

and comply with Company’s reasonable standards and specifications, and all engineering plans 

and specifications for the Facilities shall be approved by Company and its engineers 

(”Company’s Engineer”) prior to the mmmeneement of c o d o n  with such q p m d  not to 

be unreasonabty withheld. Company and Company’s Engineer shall review the plans and 

specifications and shall provide any - x z & ~ ~ i + -  or comments as soon as practicable. 

Developer s h d  require that its contractor be bound by and conform to the plans and 

specifications for the Facilities as finally approved by Company. The coIlsbruction and 

installation of the Facilities shall be in conformatlce with the applicable ~-egulatiOnS of the 

Arizona Department of Environmental Quality (“ADEQ”), the ACC, and any other 

governmental authority having jurisdiction there over. 

3. Ripbt of Inspection: Corrective Action. Company shall have the right to 

have Company’s Engineer inspect and test the Facilities at reasonable times during the course of 

construction as necessary to ensure conformance with plans and specifications. If at my time 

before the final acceptance by Company of the Facilities any construction, materids or 

workmanship are found to be defective or deficient in my way, or the Facilities fail to codom 

to this Agreement, then Company may reject such defective or deficient construction, materials 

and/or workmanship and requk  Developer to fully pay for all necessary corrective cmsbwti on 

efforts (“Corrective Action’’). Company reserves the right to withhold approval and to forbid 

connection of any defective portion of the Facilities to Company’s system unless and until the 
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Facilities have been constructed in accordance with plans and specifications and all applicable 

regulatory requirements. Further, Developer shall promptly undertake any Corrective Action 

required to remedy such defects and deficiencies in construction, materials and workmanship 

upon receipt of notice by Company. The foregoing notwithstanding, Company shall not 

unreasonably withhold or delay acceptance of the Facilities. 

4. Transfer of h e R b i D .  Upon completion and approval of the as-built 

Facilities by Company and any other governmental authority whose approval is required, 

Developer shall transfer all right, title and intenst in the Facilities to Company via a bill of sale 

in a form satisfactory to Company. Cc--i~zzi~&2- sole discretion, may require Developer to 

conduct a video inspection of any of the Facilities prior to fid approval and acceptance to 

ensure that no breaks or similar defects exist. Thereafter, Company shall be the sole owner of 

the Facilities and be responsible for their operation, maintenance and repair. Company’s 

ownership and responsibilii shall include all pumping stations, manholes, collection and 

transmission mains and/or related appurtenances within the Development up to the point of 

connection of the sewer line of each customer receiving service to the collection main. 

Maintenance and repair of each sewer service line, which lines are not part of the Facilities, shall 

be Developer’s, the Development’s or each individual cusfomers’ responsib%ty. AU work 

performed by or on behalf of Developer shall be warranted by Developer for one year fbm the 

date of transfer of the Facilities to Company against defects in materials and worlcmamhip. 

Developer shall also covenant, at the time of transfer, that the Facilities are &e and clear of at1 

liens and encumbrances, and unless the time period for filing lien claims has expired, shall 

provide evidence in the form of lien waivers that all claims of contractors, subcontractors, 

mechanics and material men have beem paid and satisfied. 

, 
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5. Final As-Built Drawin~s and AecountinP of Construetion Costs. 

Immediately following completion and approval of the Facilities, Developer shall provide 

Company with three sets of as-built drawings and specifications for the Facilities and a 

, reproducible copy of such drawings. Developer shall also provide an accounting of the cost of 

collstructing and installing the Facilities, which amount shall be refhdable in accordance with 

paragraph 8, below. C o m p y  shall have no obligation to fiunish service to the Development or 

to accept the transfer of the Facilities until Developer has complied with this paragraph. 

6. Easements. Developer shall be responsible for obtaining all necessary 

easements and rights-of-way for the cnygzz%k,ym,--d installation, and subsequent operation, 

maintenance and repair of the Facilities. Such easements and rights-of-way shall be of adequate 

size, location, and configuration so as to allow Company ready access to the Facilities for 

maintenance and repairs and other activities necessary to provide safe and reliable sewer utility 

service. Evidence of such easements and rights-of-way shali be provided to Company by 

Developer at the same time as Developer transfers ownership of the Facilities pursuant to 

paragraph 4, above. At the time of trausfer, all easements and rights-of-way shdl be free of 

physical encroachments, encumbrances or other obstacles. Company shall have no responsibility 

to obtain or secure on Developer's behalf any such easements or rightssf-way. 

7. Reimbursement for EneineerinP and Other Fees and Exmnses. 

Developer shall also reimburse Company for the reasonable costs, expenses and fees, including i 
legal fees and costs that are incurred by Company for preparation of this Agreement, for 

reviewing and approving the plans and specifications fw the Facilities to be cons t rud  by 

Developer, for inspecting the Facilities during CollStNction and other supervisory activities 

undertaken by Company, for obtaining any necessary approvals h m  governmental authorities 
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(collectively the “Administrative Costst’). For such purpose, at the time of the Signing of this 

Agreement, the Developer will pay an advance to the Company of Seven Thousand Five 

Hundred Dollars ($7,500). Developer shall provide additional advances to Company, as may be 

+ reasonably requested by Company in writing from time-to-he, to reimburse Company for any 

additional Administrative Costs it incurs. All amounts paid to Company pursuant to this 

provision shall constitute advances in aid of construction and be subject to r e h d  pursuant to 

pamgraph 8, below. 

8. Refunds of Advances. Company shall refund annuaUy to Developer m 

amount equal to two and one-half pe~~$z,L:+kfif the gross annual revenues received by 

Company from the provision of sewer utility service to each bona fide customer within the 

Developmmt. Such refunds shall be paid by Company on or before the first day of August, 
, 

commencing in the fourth calendar year following the calendar year in which tiye to the 

Facilities is t r a n s f d  to and accepted by Company and Continuing themafter in each 

succeeding calendar year for a total of twenty-two (22) years. No interest shall accrue or be 

payable on the arnomts to be rehcled hereunder, and any unpaid balance remaining at the end 

of such twentytwo year period shall be non-refundable. In no event shall the total amount of the 

refunds paid by Company hereunder e x d  the total mount of all advances made by beloper 

hereunder. For the purposes, of this provision, the total amount of Developer’s advances shall be 

equal to Developer’s actual cost of constructing the Facilities, less the costs of any corrective 

action as defined in paral5aph 3 above, the costs of curing any defects arising during the 

warranty period, as provided herein, and the costs of any unreasonable overtime incurred in the 

construction of the Facilities, above, and the amounts paid by Developer to Company for 

Adminidve  Costspmmt to pmgraph 7, above. 
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9. Cornmnv's Obkatioa to Serve, Subject to the condition that Developer 

fully perform its obligations under this Agreement, Company shall provide sewer Utility service 

to all customers within the Development in accordance with Company's tariffs and schedule of 

, rates and charges for service, the rules and regulations of the Commission and other regulatory I 

authorities and requirements. However, Company shall have no obligation to accept and operate 

the Facilities in the event Developer fails to make any payment provided in this Agreement, fails 

to con- and install the Facilities in accofdance with Company's standards and specifications 

and in accordance with the applicable rules and regulations of ADEQ, the Commission or any 

other governmental authority having j ~ ~ , ~ ~ ~ ~ : ~  over, or otheMrise fails to comply with the 

terms and conditions of this Agreement. Developer acknowledges and un- that 

Company will not establish service to any customer within the Development lmtil such t h e  as 

Company has accepted the transfer of the Facilities, and all amounts that Developer ismquired to 

pay Company hereunder have in fact been paid. The foregoing notwithstad&, the Company 

shall not terminate service to any customer within the Development to whom seMce has been 

properly established as a consequence of any subsequent breach or nonperformance by 

Developer hereunder. 

10. Liabilitv for Income Taxes. In the event it is debmmed ' that all or any 

portion of Developer's advances in aid of construction hereunder constituted taxable income to 

Company as of the date of this Agreement or at the time Company actually receives such 

advances hereunder, and if no reaSonable alternative business anangement then exists to avoid 

such tax effect, Devebper will advance funds to Company equal to the income taxes resulting 

from Developer's advance hereunder. These funds shall be paid to Company within twenty (20) 

days following notifidon to Developer that a detmnimtion has been made tbat any such 
I 
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advmces constitute taxable income, and such tax funds are then due and payable, whether by 

virtue of any determination or notification by a governmental authority, amendment to the 

Intemal Revenue Code, any regulation promulgated by the Internal Revenue Service, or similar 

I change to any statute, rule or regulation relating to this matter. Such notification shall include 

documentation reasonably necessary to substantiate the Company’s liability for income taxes 

resulting fiom the Developer’s advances in aid of c o d o n  under this Agreement. In the 

event that additional funds are paid by Developer under this p a r a m  such funds shatl also 

coflstitute advances in aid of construction. In addition, Developer shall indemnify and hold 

Company harmless for, h m  and agair-+&;;&zx,--’?ted interest, fines and penalties assessed 

against Company and other costs and expenses incurred by Company as a consequence of late 

payment by Developer of amounts described above. 

1 1. Notice. All notices and other written Communications required hereunder 

shall be sent to the parties as follows: 

COMPANY: 

Hassayampa Utility Company, 
Attn: Cindy M. Liles, Senior Vice President 
21410N. 19*Avenue 
suite 201 
Phoenix, Arizona 85027 

DEVELOPER 

Each party shall advise the other party in writing of any change in the manner in which 
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notice is to be provided hereunder. 

12. Governinp Law. This Agreement, and all rights and obligations 

hereunder, shall be subject to and governed by the rules and regulations of the Commission 

relating to domestic sewer utilities and generally shall be governed by and collslrued in 

accordance with the laws of the State of Arizona. Developer understands and acknowledges that 

Compy's rates and charges, and other terms and conditions applicable to its provision of utility 

service, may be modified from time-to-the by order of the Commission. Company shall 

provide Developer with copies of such orders that may affect Develope.r's rights and obligations 

hereunder. 
UMmdal D o c u m  

13. Time is of the Essence. Time is and shall be of the essence of this 

Agreement. 

14. Indemnfication: Risk of Loss. Developer shall indemnify and hold 

Company harmless for, firom and against any and all claims, demands and other liabilities and 

expenses (including attorneys' fees and other costs of litigation) arising out of or otherwise 

relating to Developer's failure to comply with any of the terms and conditions contained herein, 

including (without limitation) compsmy's refusal to serve any unit within the Development based 

on Developer's Mure to pay all amounts required hereunder in a timely manner. Developer's 

duty to indemnie Company shall extend to all umdmct~ .on activities undertaken by Developer, 

its contractors, subcontractors, agents, and employees hereunder. beloper's duty to indemn@ 

shall not apply to the extent any claims, demands and/or other liabilities and expenses are caused 

by Company's negligent or intentional actions or inaction. Company shall indemnify and hold 

~ 

Developer harmless for, from and against any and all claims, demands and other liabilities and 

expenses (including attorneys' fees and other costs of litigation) arising out of or otherwise 

- - -- 
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relating to Company’s failure to comply with any of the terms and conditions contained herein. 

Company’s duty to indemnify Developer shall extend to all construction activities undertaken by 

Company, its contractors, subntmtors, agents, and employees hereunder. Companfs duty to 

, indemnify shall not apply to the extent any claims, demands and/or other liabilities and expenses 

are caused by Developer’s negligent or intentional d o n s  or inaction. This indemnity clause 

shall not apply to the extent such claim, demand, liability and/or expense is attributable to any 

third party. 

15. Successors and Asshs. This Agreement may be assigned by either of 

the parties provided that the assignee vhcA~-+,nq to be bound by and fully @ixm dl of 

the assignor’s duties and obligations hereunder. This Agreement and all tenns and conditions 

contained herein shall be binding upon and shall inure to the benefit of the successors and 

assigns of the parties. 
I 

16. Dispute Resolution. The parties hereto agree that each will use good 

faith efforts to resolve, through negotiation, disputes arising hereunder without resorting to 

mediation, arbitration or litigation. 

17. Attomevs’ Fees. The prevailing party in any litigation or other 

proceeding co- or related to this Agreement, or the enfoment  thereof, shall be entitled 

to m v e r  its costs and reasonable attorneys’ fees. 

18. Autbontv to Perform. Company represents and wanrants to Developer 

that Company has the right, power and authority to enter into and fuUy perform this Agreement. 

Developer represents and warnuts to Company that Developer has the right, power and authority 

to enter into and fully @om this Agreement. 
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DEVELOPER: COMPANY: 

HASSAYAMPA UTILITY COMPANY 
an Arizona corporation 

BY 
Its 

BY 
Cindy M. Liles 

Its: Senior Vice President 
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EXHIBIT "A" 
Legal Description 
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EXHIBIT "B" 
Point(s) of Connection (Delivery Point) 

UnoRclal h r n e n t  



20060939366 

EXHIBIT “C” 

Wastewater Facilities Budget 
(Required to be completed by Developer prior to execution of agreement 

, Item QTY UNIT UNIT $ TOTAL $ 
8” SDR 35 Sewer Main LF 
10” SDR 35 Sewer Main LF 
4’ Manhole EA 
Sewer Cleanout EA 
4” sewer service EA 

Subtotal 
Sales Tax 
Total 
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EXHIBIT G 
INFRASTRUCTURE COORDINATION. FINANCE AND OPTION AGREEMENT 

OFF SITE FACILITIES 

Backbondoffsite water infrastructure includes all ground water wells, treatment facilitie~, 
storage and distribution centers, and major distribution pipelines (typically 16“ diameter or 
greater) that generally run beneath major roadways. These roadways are usually located along 
section lines and mver a one mile by one mile grid. Connection stubs to onsitdin-parcel 
infmstructure are provided from these distribution pipelines. 

 uno^ Document 

WaStewatedReclaimed Water 

Backbondoffzite wastewater idk&Wwe includes all major collection pipelines (typically 18” 
to 48” diameter) that generally run beneath major roadways. Connections to these pipelines , *  are 
typically provided for the onsite/im-parcel wastewater collection system at designated locations 
along a one mile by one mile section l i e  grid. Backbone/of€site wastewater inhstmcture also 
includes all lift stations, reclamation facilities, and major reclaimed water distribution pipelines. 
Reclaimed water inhstructure generally runs parallel to the wastewater main lies within the 
major roadway to the onsite storage facility provided by the Landowner. 
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EXHIBITH 
ZNFRASTRUCTURE COORDINATION, FINANCE AND OPTION AGREEMENT 

+ The attached maps indicate proposed lines to be the responsibility of the utilities based on the 
proposed land use plan submitted. Typically, the utility is responsible for water lines in size of 
16 inch or greater and wastewater lines 18 inch or greater. The Defivery Points as designated on 
the attached maps will change as agreed according to the find map. 
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Potable Water Ma8ter Plan 
Glob81 Water Installations 

Water Dittfibutlon Centers woe (Storage and Pumping SUtlons) 
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Wastowrkr Mastor Plan 
Global Watw Installations 
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EXHIBIT I 
INFRASTRUCTURE COORDINATION. FINANCE AND OPTION AGWEMENT 

WATER UTILITY OF GREATER TONOPAH 
21410 N. 19* Avenue, Suite 201 

Phoenix, Arizona 85027 

Date 

Landowner Name and Address 

RE: Will Serve Letter for 

Dear 

Water Utility of Greater Tonopah, Inc. (WGT' )  is a private water 
company authorized by the Arizona Corporation Commission ("ACC") to furnish 
water utility service within portions of Maricopa County. [Insert Name of 
Landowner) has requested that WUGT provide water utility service to the 
Copperleaf Development as set forth on the legal description attached to this 
letter as Exhibit A. WUGT has determined that the Development is located 
partially within WUGT's service territory. Within 30 days of the closing of the 
pending acquisition of WUGT and the Western Maricopa Combine, WUGT shall 
file an application with the ACC seeking approval to extend WOGT's CC&N to 
include all of the land set forth on Exhibit A. 

Based upon the inclusion of the above referenced land in the certificate 
of convenience and necessity (CC8aN) territory approved by the ACC, and 
subject to execution of water line extension agreements by the Landowner and 
other regulatory approvals including Arizona Department of Water Resources, 
WUGT has agreed to provide water utility service to the Development. Further, 
WUGT has agreed to finance and construct facilities and infrastructure 
necessary to serve the Development in accordance with Line Extension 
Agreement, and to achieve substantial completion of those facilities and 
infrastructure within 18 months of the issuance of a Start Work Notice by 
Landowner. Specifically, pursuant to the conditions noted above, WUGT shall 
finance and construct the following facilities and infrastructure subject to find 
engineering and regulatory approvals: [insert general description of facilities to 
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be constructed], 

additional information. We look forward to serving your development. 
Please feel free to contact me if’you have any questions or require any 

I . Respectfully yours, 

Cindy M. Liles 
Senior Vice President 



20060939366 

HASSAYAMPA UTILITY COMPANY 
21410 N. 19* Avenue, Suite 201 

Phoenix, Arizona 85027 

Date 

Landowner Name and Address 

RE: Will Serve Letter for 
UnofAdal Document 

Dear 

Hassayampa Utility Company (YHUC”) has submitted an application to 
the Arizona Corporation Commission (“ACC”) to form a private wastewater 
company authorized to furnish reclaimed water and wastewater utility service 
within portions of Mariapa County. Insert Name of Landowner] has requested 
that WUC provide reclaimed water and wastewater utility service to the 
Copperleaf Development as set forth on the legal description attached to this 
letter as Exhibit A. 

Based upon the ACC’s approval of the formation of the certificate of 
convenience and necessity (CC&N) for HUC, the ACC’s approval to include the 
Development in HUC’s CC&N territory, execution of wastewater line extension 
agreements by Landowner and other regulatory approvals including the MAG 
208 amendment, HUC has agreed to provide reclaimed water and wastewater 
utility service to the Development. Further, HUC has agreed to finance and 
construct facilities and infrastructure necessary to serve the Development in 
accordance with Line Extension Agreement, and to achieve substantial 
completion of those facilities and infrastructure within 18 months of the 
issuance of a Start Work Notice by Landowner. Specifically, pursuant to the 
conditions noted above, HUC shall fmance and construct the following facilities 
and infrastructure subject to fmd engineering and regulatory approvals: 
[insert general description of facilities to be constructed]. 

Please feel free to contact me if you have any questions or require any 
additional information. We look forward to serving your development. 

-- 



Respectfully yours, 

' Cindy M. Liles 
Senior Vice President 
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